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N THE MATTER OF U S WEST 
COMMUNICATIONS, INC.’S 
COMPLIANCE WITH SECTION 271 OF 
THE TELECOMMUNICATIONS ACT OF 
1996 

BEFORE THE ARIZONA CORPORATION COMMISSION 

DOCKET NO. T-00000A-97-0238 

MARC SPITZER 
Chairman 

WILLIAM A. MUNDELL 
Commissioner 

Commissioner 
JEFF HATCH-MILLER 

ARIZONA CORPORATION COMMISSION 
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MIKE GLEASON 
Commissioner 

KRISTIN K. MAYES 
Commissioner 

DOCKET NO. T-0105 1B-02-0871 

[N THE MATTER OF QWEST I 
CORPORATION’S COMPLIANCE WITH 
SECTION 252(e) OF THE I DOCKET NO. RT-00000F-02-027 1 
rELECOMMUNICATIONS ACT OF 1996 

In Decision No. 66949, issued on April 30,2004 Qwest Corporation (“Qwest”) was 

ordered to file for review and approval by the Arizona Corporation Commission 

(“Commission”) agreements as described in Exhibit B of the Decision. Qwest complied 

with the Order by filing the agreements described in Exhibit B on May 24, 2004. 

Subsequently, on August 5, 2004 Qwest Corporation received correspondence from the 

Commission Staff requesting that certain changes be made, and that the agreements be re- 
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filed. Qwest hereby re-files the fc 

Staff: 

Idwing agreements, with the changes requested by 

1. Eschelon (formerly ATI) Confidential/Trade Secret Stipulation with U S WEST 
dated 02/28/00 

2. Eschelon Trial Agreement with Qwest dated 7/2 1/00 

3. Eschelon Confidential Purchase Agreement with Qwest dated 1 1/15/00 

4. Eschelon Confidential Amendment to ConfidentiaVTrade Secret Stipulation 
with Qwest dated 11/15/00 

5. Eschelon Escalation Procedures Letter from Qwest dated 11/15/00 

6. Eschelon Daily Usage Information Letter from Qwest dated 1 1/15/00 

7. Eschelon Feature Letter for Qwest dated 11/15/00 

8. Eschelon Confidential Billing Settlement Agreement with Qwest dated 
11/15/00 

9. Eschelon Status of Switched Access Minute Reporting Letter from Qwest dated 
1 1/15/00 (The only letter matching this description is dated 07/03/0 1) 

10. Eschelon Implementation Plan with Qwest dated 7/3 l/O 1 

1 1. McLeod Confidential Settlement Document with U S WEST dated 4/25/00 

12. McLeod Confidential Billing Settlement Agreement with Qwest dated 9/29/00 

13. McLeod Amendment to the Confidential Billing Settlement Agreement with 
Qwest dated 10/26/00 

14. McLeod Volume Discount Agreement with Qwest dated on or around 
10/26/00 (This agreement is an oral agreement discussed on page 6 of Decision 
No. 66949) 

subsidiaries (McLeod buys from Qwest) dated 10/26/00 
15. McLeod Purchase agreement with Qwest Communications Corp. and its 

- 2 -  
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16. Purchase Agreement with Qwest Communications Corp. and its 
subsidiaries (Qwest buys from McLeod) dated 10/26/00 

17. Electric Lightwave Confidential Settlement Agreement and Release with 
U S WEST dated 6/16/99 

1 8. Electric Lightwave Confidential Settlement Agreement and Release with 
U S WEST dated 12/30/99 

19. Electric Lightwave Amendment No. 1 to Confidential Billing Settlement 
Agreement and Release with U S WEST dated 6/21/00 

20. Electric Lightwave Binding Letter Agreement with Qwest dated 7/19/0 1 

2 1. Allegiance Internetwork Calling Name Delivery Service Agreement with 
U S WEST dated 3/23/00 (The attached conformed copy was filed for approval 
with the Commission on May 23,2003) 

22. Allegiance Directory Assistance Agreement with U S WEST dated 6/29/00 
(The attached conformed copy was filed with the Commission on 
May 23,2003) 

23. Global Crossing Settlement Agreement and Release with Qwest dated 9/18/00 

24. GST Confidential Billing Dispute Settlement Agreement and Release with 
U S WEST dated 1/7/00 

25. Paging Network Confidential Billing Statement Agreement with Qwest dated 
4/23/0 1 

26. SBC & NAS Confidential Consent to Assignment & Collocation Change of 
Responsibility Agreement with Qwest dated 6/1/0 1 

27. Worldcom Confidential Billing Settlement Agreement with Qwest dated 
2/17/00 

28. XO (formerly Nextlink) Confidential Billing Settlement Agreement with 
U S WEST dated 5/12/00 

- 3 -  
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The modified agreements are attached to this filing as Exhibit A. Each individual 

CLEC has been notified of Qwest’s intentions to comply with the changes that were 

requested by the Commission Staff and that those modified agreements will be filed with 

the Commission. 

RESPECTFULLY SUBMITTED this 20* day of August, 2004. 

QWEST CORPORATION 

By: 
Norman G. Curtright 
QWEST LAW DEPARTMENT ’ 
404 1 N. Central Avenue, Suite 1 100 
Phoenix, Arizona 85012 
Telephone: (602) 630-2187 
Fax: (602) 235-3107 

-and 

Timothy Berg, Esq. 
Theresa Dwyer, Esq. 
FENNEMORE CRAIG, P.C. 
3003 N. Central Avenue, Suite 2600 
Phoenix, Arizona 850 12 
Telephone: (602) 91 6-5421 

ORIGINAL and 17 copies filed this 
20th day of August, 2004: 

Docket Control 
ARIZONA CORPORATION COMMISSION 
1200 West Washington Street 
Phoenix, AZ 85007 

- 4 -  
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COPY delivered this 20fh day of August, 2004 to: 

Christopher C. Kempley 
Maureen A. Scott 
Legal Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington Street 
Phoenix, AZ 85007 

Lyn Farmer 
Jane Rodda 
Hearing Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington Street 
Phoenix, AZ 85007 

Ernest Johnson 
Utilities Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington Street 
Phoenix, AZ 85007 

COPY of this mailed this 20th day of August, 2004 to: 

Michael M. Grant 
Todd C. Wiley 
GALLAGHER & KENNEDY 
2575 E. Camelback Road 

I Phoenix, AZ 85016-9225 

Curt Huttsell 
State Government Affairs 
ELECTRIC LIGHTWAVE, INC. 
4 Triad Center, Suite 200 
Salt Lake City, UT 841 80 

Brian Thomas 
TIME WARNER TELECOM, INC. 
520 SW 6th Avenue, Suite 300 
Portland, OR 97204 
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{ric S. Heal 
;PRINT COMMUNICATIONS CO. 
00 Spear Street, Suite 930 
;an Francisco, CA 94105 

oan S. Burke 
ISBORN MALEDON, P.A. 
!929 N. Central Avenue, 2 1 st Floor 
’hoenix, AZ 85067-6379 

kott S. Wakefield 
WCO 
110 West Washington Street, Suite 220 

’hoenix, AZ 85007 

<od Aguilar 
IT&T 
‘95 Folsom Street, #2104 
;an Francisco, CA 94 1 07-1 243 

Ianiel Waggoner 
?reg Kopta 
“ l a y  Steele 
IAVIS, WRIGHT & TREMAINE 
!600 Century Square 
.50 1 Fourth Avenue 
jeattle, WA 98101 

liane Bacon, Legislative Director 
30MMUNICATIONS WORKERS OF AMERICA 
5 8 18 N. 7th Street, Suite 206 
’hoenix, AZ 85014-581 1 

Traci Grundon 
Mark P. Trinchero 
DAVIS, WRIGHT & TREMAINE 
1300 S.W. Fifth Avenue 
Portland, OR 97201 

Mark DiNunzio 
COX COMMUNICATIONS 
20402 North 29th Avenue 
Phoenix, AZ 85027-3148 
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David Corm 
Law Group 
MCLEODUSA INCORPORATED 
6400 C Street SW 
PO Box 3177 
Cedar Rapids, IA 52406-3 177 

Barbara Shever 
LEC Relations Mgr - Industry Policy 

601 S. Harbour Island, Suite 220 
Tampa, FL 33602 

Z-TEL COMMUNICATIONS, INC. 

Jonathon E. Canis 
Michael B, Hazzard 
KELLY DRYE & WARREN, LLP 
1200 19th Street NW, 5th Floor 
Washington, D.C. 20036 

Jacqueline Manogian 
MOUNTAIN TELECOMMUNICATIONS 
1430 Broadway Road, Suite A200 
Tempe, AZ 85282 

Frederick Joyce 
ALSTON & BIRD, LLP 
60 1 Pennsylvania Avenue NW 
Washington, D.C. 20004-2601 

Gary Appel, Esq. 
TESS Communications, Inc. 
19 1 7 Market Street 
Denver, CO 80202 

Harry Pliskin, Senior Counsel 
Megan Doberneck 
COVAD COMMUNICATIONS COMPANY 
790 1 Lowry Boulevard 
Denver, CO 80230 
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Karen Clauson 
Dennis Ahlers 
Ray Smith 
ESCHELON TELECOM 
730 Second Avenue South, Ste. 1200 
Minneapolis, MN 55402 

Steven J. Duffy 
RIDGE & ISSACSON, P.C. 
3101 N. Central Avenue, Ste. 1090 
Phoenix, AZ 85012 

Rex Knowles 
xo 
I1  1 E. Broadway, Suite 100 
Salt Lake City, UT 841 11 

Deborah Harwood 
INTEGRA TELECOM OF ARIZONA, INC. 
19545 NW Von Newmann Drive, Suite 200 
Beaverton, OR 97006 

Bob McCoy 
WILLIAMS LOCAL NETWORK, INC. 
4 100 One Williams Center 
Tulsa, OK 74172 

Mark Dioguardi 
TIFFANY AND BOSCO, P.A. 
1850 N. Central, Suite 500 
Phoenix, AZ 85004 

Richard M. Rindler 
Morton J. Posner 
SWIDER & BERLIN 
3000 K Street NW, Ste. 300 
Washington, D.C. 20007 

Penny Bewick 
NEW EDGE NETWORKS, INC. 
PO Box 5159 
Vancouver, WA 98668 
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lennis Doyle 
4RCH COMMUNICATIONS GROUP 
i 800 West Park Drive, Suite 250 
Nestborough, MA 01581-3912 

3erry Morrison 
v~AP MOBILE COMMUNICATIONS, INC. 
340 Greenbrier Circle 
Zhesapeake, VA 23320 

rohn E. Munger 
VlUNGER CHADWICK 
Vational Bank Plaza 
333 North Wilmot, #300 
rucson, AZ 8571 1 

rhomas Campbell 
LEWIS & ROCA 
$0 N. Central Ave. 
Phoenix, AZ 85004 

Andrew 0. Isar 
rELECOMMUNICATIONS RESELLERS ASSOC. 
4312 92nd Avenue, N.W. 
Sig Harbor, WA 98335 

Raymond Heyman 
Michael Pattern 
ROSHKA, HEYMAN & DEWULF 
400 E. Van Buren, Ste. 900 
Phoenix, AZ 85004-3906 

Thomas F. Dixon 
WORLDCOM, INC. 
707 17fh Street, #3900 
Denver, CO 80202 

Kevin Chapman 
SBC TELECOM, INC. 
1010 N. St. Mary's, Room 13K 
San Antonio, TX 78215-2109 
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Richard S. Wolters 
AT&T LAW DEPARTMENT 
1875 Lawrence Street, #1575 
Denver, CO 80202 

Joyce Hundley 
U.S. DEPARTMENT OF JUSTICE 
Antitrust Division 
1401 H Street, N.W., #8000 
Washington, D.C. 20530 

Mark N. Rogers 
EXCELL AGENT SERVICES, LLC 
P.O. Box 52092 
Phoenix, AZ 85072-2092 

Jim Scheltema 
BLUMFELD & COHEN 
1625 Massachusetts Ave. NW, Ste. 300 
Washington, D.C. 20036 

Kimberly M. Kirby 
DAVIS DIXON & KIRBY, LLP 
19200 Von Karman Avenue, Suite 600 
Irvine, CA 82612 

A1 Sterman 
ARIZONA CONSUMERS COUNCIL 
2849 E. 8~ Street 
Tucson, AZ 857 16 

Jeffery W. Crockett 
Thomas L. Mumaw 
SNELL & WILMER 
One Arizona Center 
Phoenix, AZ 85004-0001 

Teresa Tan 
WORLDCOM, INC. 
201 Spear Street, Floor 9 
San Francisco, CA 941 05 
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Rodney Joyce 
SHOOK, HARDY & BACON, LLP 
Hamilton Square 
500 14th Street NW, Ste. 800 
Washington, D.C. 20005-2004 

Deborah R. Scott 
Associate General Counsel 
CITIZENS COMMUNICATIONS CO. 
2901 N. Central, Suite 1660 
Phoenix, AZ 85012 

Richard P. Kolb, VP - Reg. Affairs 
ONE POINT COMMUNICATIONS 
Two Conway Park 
150 Field Drive, Suite 300 
Lake Forest, IL 60045 

Letty Friesen 
AT&T LAW DEPARTMENT 
1875 Lawrence, #1575 
Denver, CO 80202 

Paul Masters 
ERNEST COMMUNICATIONS, INC. 
6475 Jimmy Carter Blvd., Ste. 300 
Norcross, GA 30071 

Jon Poston 
ACTS 
6733 E. Dale Lane 
Cave Creek, AZ 8533 1 

Lynda Nipps 
ALLEGIANCE TELECOM, INC. 
845 Camino Sure 
Palm Springs, CA 92262 

Gary Lane, Esq. 
2929 N. 44* Street, Suite 120 
Phoenix, AZ 85018-7239 
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Mike Allentoff 
GLOBAL CROSSINGS SERVICES, INC. 
1080 Pittsford Victor Road 
Pittsford, NY 14534 

W. Hagood Bellinger 
4969 Village Terrace Drive 
Dunwoody, GA 30338 

Philip A. Doherty 
545 S. Prospect Street, Ste. 22 
Burlington, VT 05401 

David Kaufman 
ESPIRE COMMUNICATIONS, INC. 
1 129 Paseo de Peralta 
Santa Fe, NM 87501 

Richard P. Kolb 
Vice President - Regulatory Affairs 
ONE POINT COMMUNICATIONS 
Two Conway Park 
159 Field Drive, Ste. 300 
Lake Forest, IL 60045 

METROCALL, INC. 
6677 Richmond Highway 
Alexandria, VA 22306 

Nigel Bates 
ELECTRIC LIGHTWAVE, INC. 
4400 NE 77th Avenue 
Vancouver, WA 98862 

Mitchell F. Brecher 
GREENBERG TRAUFUG, LLP 
800 Connecticut Avenue, NW 
Washington, D.C. 20006 

Mitchell A. Aronson, Esq. 
MORRILL & ARONSON, P.L.C. 
One East Camelback Rd., Suite 340 
Phoenix, AZ 85012-1648 

- 12 - 



* '  

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

Patrick A. Clisham 
Arizona State Director 
AT&T 
320 E. Broadmoor Court 
Phoenix, AZ 85022 
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. i  . 
TRIAL AGREEMENT 

[Trade Secret Data Bqins 

This Triat Agreement (the 'Agreement*) is entered into by and beween QWEST Corporation 
( f o ~ e r l y  U S WEST Communications, Inc.) (cQwEST) and bcbelon Telecom, Inc. (formerly 
Advanced Telecommunications, Inc. dba Cady COmmUnk3tionS, Inc., Cady Telemanagement, 
Inc., American Telephone Technology. Inc., Electro-Tel, Inc. and tntekcorn, Inc.) (diectiiely 
'Escheton'). On a Trial basis. QWEST and Esgebn (co1lectively the 'Parties') have agreed to 
loate a dedicated provisioningtearn at Eschelon's facility ai SlfilTH Avenue South, Suite 340, 
Minnea@s, MN 5541 5 (the mFad!ity.). and .Eschelan has agreed lo pay the incremental and 
extraordinary costs associq1ed-W the dedicated provisioning team, 

Es.&elon agrees to be a Trial Partlcipantfor the QWEST Market Trial ('Trial") of the Prdu- and 
Sewds that are set forth on Attachment 1 (COkdiVdY,  the 'Services'), which is incorporated 
herein by this reference. Section '3 of-Attachment f provides an overview of the Trial and 
descdbec goals of the Trial- 

. .  

Eschelon understands and acbowfedges that the Agreement is a Trial. and mat this Trial does 
not comrnlt either Party t0 WWkk! a d e a d %  provisioning ttmn outside the context of the Trial 
or io continue providing a dedicated provisioning team afler conclusion of the Trial. Ebbelon 
also understands and acknowledges that, other than this Agreement, there is no legal. 
regulatory, or contractua1 requirement that ClWEST locate a dedicated provisioning team at a 
competitive l0aJ exchange provider's facility. This Trial Will be conducted under the following 
Terms and Conditions. induding Attachment 1 , 

9. ABOUT THE SERVICE. The respective responsibilities of QWEST and Eschelon are 
described m Attachment 1. 

TERM. The Parties have agreed that this Agreement is effective as of May 1, 2000 and 
will expire one (1) year from this date. 

2. 

3. PAYMENT AND CHARGES. 

3.1 Eschelon shall pay QMEST the sum Of $9,206 each month for the term of the 
Agreement Such charges do not indude appricable taxes imposed by law. 

Eschdon shall pay each bill thirty days after receipt of the invoice. Late payments 
are subject to a charge of one and me-baff percent (l-l&%) per month, or the 
maximum allowed by law, whichever 1s less. 

TERMINATION. Either Party may terminfate this Agreement €or cause provided written 
noiice specifying the cause for lermination and requesting correction within thirty (30) 
days is given the other Party and such Fuse 1s not CoKeCted within such thirty (30) day 
period. Cause is any material breach of ttk terms of this Agreement. 

3.2 

4. 

5. UMITATION DF LIABIUM. QWEST SHALL NOT BE LIABLE TO ESCHELON FOR 
m y  INCIDENTAL, INDIRECT. SPECIAL. OR C X " E K n A ! .  DAMAGES OF ANY 
K!MD INCLUDING BUT NOT LIMITEDTO ANY LOSS OF USE, LOSS OF BusiNESS. 
LOSS OF PROFIT. OR LOSS OF INFORMATION OR DATA. IN NO &IJT S M L L  

_')IONCOSUCOOCUlJEWt - 

I 
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QWEST LIABILITY TO ESCHELON FOR ANY DAMAGES RELATED TO SERVICE 
EXCEED AN AMOUNT EQUAL TO THE TOTAL A.M3tlKT THAT WOULD HAVE BEEN 
CHAKGED. TO ESCHELON FOR SERVICE NOT PERFORMED OR IMPROPERLY 
PERFORMED. REMEDIES OF ESCHELON UNDER THIS AGREEMENT , ARE 
EXCLUSIVE AND LIMITED TO THOSE EXPRESSLY DESCRIBED IN THIS 
AGREEMENT. - 

6. PERSONAL INJURY; PROPERTY DAMAGE. Each Party shall be .responsible for any 
actual physical damages it directly causes in the course' of its performance under this 
Agreement. limited to damages resulting from personal injuries, death, or property 
damage arising from negligent acts of missions: PROVIDED HOWEVER, THAT, 
EXCEPT AS PROVIDED SECTlON 4.2.1.4 OF AnACHMENT 1, NEITHER P A R N  
SHALL BE LIABLE TO T'HE OTHER FOR ANY INCIDENTAL. CONSEQUENTW, 
INDIRECT. OR SPECIAL DAMAGES OF ANY KIND. INCLUDING BUT NOT UMITED TO 
ANY LOSS OF USE, LOSS OF BUSINESS, LOSS OF PROFIT, OR LOSS OF 
I NFORMATlON OR DATA 

7. DISC~AIMER Of WARRANTIES; LIMI'TED REMEDY. QW-ST MAKES NO 
WARRAMY OF ANY KIND. W W T E N  OR ORAL, STATUTORY, EXPRESS OR 
IMPLIED, INCLUDING ANY WARFWNW O F  MERCHANTABILITV OR F'ITNESS FOR A 
PARnCULAR PURPOSE In the event o€ an enor, delay, defect. breakdown, or failure in 
Service or QWEST platform. QwESTs sole obligation shalt be limited to the use of 
reasonable diligence under the circumstances to restore Service. Eschelon's sole and 
exclusive remedy in the event of an error, delay, defect, breakdown or failure in-Service 
shall be fimited to a daily prorated credit of any rnonhly service fee Eschelon paid for 
Service during the period of said event. No credi shall be available for dficutties such 2s 
Eschelon equipment failure, slow dial tone, busy circuits. any local tetephone.company ct' 
long distance company nehork failures or other causes b+yond QWESTs reasmable 
control. .Nothing in this section in any way affects Or limits the rights Eschelon has under 
other agreements with' QWEST or in consequence af any statute, regulation, or rule to 
serrice quality and performance guarantees. credits, penaltic;, t i  campensation of any 
kind. 

. 

, 

8. UNCONTROLLABLE CIRCUMSTANCES. Neither Party shall be deemed in violation of 
this Agreement if it k prevented .from perfOmIing any of the obligations under thk 
Agreement by reason. af sevefe weather and storms; earthquakes bf other natural 
occurrences; strikes or other tabor unrest; power failure& nwdear of other civil or miltwy 
emergencies; acts of legislative, judicial, executive or administrative authorities: er any 
other circumstances which are not within its reasonable'control. I 

c 



-!I. LAWFULNESS. This Agreement and the Parties' actions under this Agreement shall 
comply with all applicabb federal. state. and local taws, rules, regulations, court orden, 
and governmental agency orders. Any provision not in compliance is void. This 
Agreement shall be governed by the laws of the stale where Service is purchased. . 

I L l n ,  In the event that a court. governmental agency. or regulatory agency 
with proper jurisdiction deternines that this Agreement or a provision of this Agreement is 
unlawful, this Agreement. Qt that provision of the Agreament to the extent it is unl 
shall leminate. LI a provision of this Agreement is terminated but the Parties can legally, 
commercially and practicably continue without the terminated provision, the remainder of 
this Agreemenf shall continue In effect. 

- 

13.1 Eschelon will not attempt lo manage, supetvise. or otherwise 'direct the 
performance of Q W S T  employees. including the Coach and the Service Cielivery 
Coordinator CSDC). 

13.2 Eschelon agree? that during the term c! the Agreement and for a period of 12 
months thdaRer, without the prior en consent of QWEST. Eschelon wilt not- 
aezlvkly solicit for ~~~1~~~~~~ any employee of QWST. including the Coach 
SDC, working in As Facility. 

Esdtelon agrees that it will abide by and support in every resped the QWEST 13.3 
Conduct. related policies 

is not limited to the Q W S T  Ncn-Discrimination, Workplace Viotence, Sexual 
Harassment, and Safety and Hygiene polkk.5, abbreviated copies of which are 
attached as Attachment 2. 

$4. ~ ~ S P O ~ S I B ~ ~  F Meithqr Party shalt be 
liable to the other for any nce or release of any 

DE SE 
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environmental harard hat either Party did not introduce to the affeded work location. 80th 
Parties shal defend and hdd tSarmIess the other, its otlricsn;. dmctws and employees trom and 
against any losses, damagw, daims, demands, WRS, Gabilitie$, fines, penalties and expenses 
( i n c l ~ d i  reasonabte attorneys' fees) that aiise out of or resuk from (i) any emrimnmontat 
hazard that the ~ n d u n R ~  Party, its contractors or agents Introduce to the work k a t h n s  or 
(ii) the presence or release of any environmental hazard for which the indemnifying Party is 
responsible under applicabie law. 

t5 -  GENERAL-, 

15.1 Eschelon shall not assign or transfer any interestin this Agreement without tbe 
prior written consent of QWEST, which corwznt shall not be unreasonably denied 
or delayed. QWEST may assign or transfer this Agreement to any parent, 
subsidiary, successor or affiliated company Without the prior writterr amsent of 
Eschdon, 

I 5.2 

t 5.3 

35.4 

15.5 

45.6 

'This Agreement constitutes the entire understanding between Eschelon and 
QWEST with respect to the Senrice pmvided herein and supersedes any prior 
Agreemen1 or understanding($). ~ 

If either Attachment conflicts with any terms M conditions stated in the body of this 
Agreement, this Agreement shall ~ o v e m  the Parties' relationship with respect to 
such conflict. If the terms and conditions of this Agprnent conflict with any other 
document, !he:tenns and conditions stated in this Agreement shan govern the 
Parties' retationstrip with respect to such conflict. 

This Agreement benefits Eschelon and QWEST.. 'There are no third Party 
beneficiaries. . 

Failure or delay by either Party to exercise any right, power, or privilege 
hereucder, wil not operate as a waiver hereto. 

ff a Paw retums this Agreement by facsimile machine. the signing Party intends 
the copy of this autharized signature printed by the receiving facsimile machine to 
be its orighl si-. 
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16. EXECUTION. The Parties have read, understand and agree to all of the above t e r n  and 
conditions of thls Agreement and hereby execute and authorize this Agreement as of the 
latest date shown below. 

Trade Secret Data Ends] 
Eschelonfek6t&Inc, (brmecly 
Advanced Teltcommunlcatlons, Inc. dba ' 
Cady Cornmun~mtions, Inc, h d y  
Teiemanagernent, Inc., Arnsrtcln 
Telephone Technology, Inc.. Elecko-Tel, 
Inc. and tntellrtop, Inc,)  I 

QWEST Corporation (formtrly U S 
WEST Comrnunications,Inc.) 

- 

I 0 
J.JefferyO~kY . Jasmin T. Espy 
Name Typed or Printed Name Typed of Printed 

Executive Director - Law and Pdlcy 
Tile T ie  ' 

Vice President - Marketing 

730 Second Avenue South, Sulk 1200 
Minwaprslis, MN 55402 -. 1-801 California Street. Suite 241 o 

ERz&eth J. Stamp 
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ATTACHMENT Y 
TO 

TRIAL AGREEMENT 

(Trade Secret Dtta Begins 

I. PARTICIPANT'S NAME. The Participant is Eschelon Telecom. Inc. [formerly Advanced 
Telecommunications, Inc. dba Cady Communications, hc., Cady Telemanagement, Inc., 
American Telephone Technology, Inc., Electro-Tel, Inc. and lntellecorn . lnc.). 

2- PAkTICtPAWS LOCATION(S). i h e  location for the Trial shall be 51 I 1 ln Avenue south, 
#%O, Minneapolis. MN 55915 (the 'Faalitf). 

3. TRIAL OVERVlEW AND GOALS. 

During the Trial, subject .to. the ,  parameters outlined below, QWEST W U  locate a 
. provisioning team. consisting of at least twa QWEST employees, at the Facility. Though 

the activities performed by Mt?se employees will not differ from the activities these 
employees would perform on any CLEC's behatf at a QWEST service center. the QWEST 
employees wilt pefform such activities at the Facility for the tern of *e Trial. 

The goals of the Trial include, but are not limited to, the following three items. 'The first 
goal is to evaluate whether offering debcated provisioning teams at customer locations 
cutside of QWEST service centers would be feasible, given the logistics of prwiding 
provisioning support on a broad scale. The kew.r.d goal is to evaluate whether offering 
dedicated provbioning teams at customer locations outside of Q W S T  service- centers 
has the potential to significantly reduce the ntimber of emors in orders submitted by 
customers. The thirdgoal is to evaluate whether offering dedicated provkicming teaqs at 
customer locations outside of QWEST service centers, when compared to existing 
provisioning support arrangements, has the potential to facilitate'the resdWon of service 
and provisiodng issues. 

THE TRIAL. The Trial shall consist of the Services as set forth in this Sedim 4. 4. 

4.1 Fadties and Equipment 

4.1 .-I Eschelon.shafl provide the foilowing faciljties and equipment so' QWEST 
can provide the services identified in thk Agreement. 

4.2.1.1 Eschelon will provide to QWEST a secured office at the facility. 
The o f f i i  will have a lock on tht3 door. Eschelon will not have a 
key to the secured office at the Facility. The QWEST Coach and 
SDC will be the only people with a key to Ihe secured ofhe. 

.4.1.1.2 Esdtelon will plrovide office furnishings, including desks and 
chairs, for the offtce. Eschelon will provide power for the office. 

. 

4.1-1.3 Eschelon wilt provide 5 telephone lines (with long distance 
kmctlonality). 2 telephone sets, and a dedicated fasimile 
machine for QWEST's use. I 
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. 4.1.1.4 Ejchelm will provide badges for the Coach and the SDC. These 
badges will provide access to the b o  main doors at the Facility 
from 6130 am to 6:30 pm. 

4.1.1.5 Eschelon will provide parking at the Facility free of charge. 

4.1.2 QWEST shall provide the foJIOwing equipment so it can provide the 
secvfces Menlified in this Agreement. . .  

4.1.2.1 QWEST will provide 2 cornputen and 2 printers solefy for the use 
of the Coach and SDC. 

4.1.2.2 QWEST will Jnstall the computers in the sewred office provided 
by Eschelon and conned the computers via dial-up access to 
appropriate QWEST systems. 

4.2 Duties and Services 

. .  
- .  

4.2.1 Eschelon shall perform the following activities: 

4.2.1 .I Eschehn will perform normal order provisioning aaivities (Le,, 
order issuance, order updates, 8nd emf resolution). 

Eschelon will escalate and seek the expedition of ordershepairs 
as it considers a;;p:q;iats. 

4-2-1.3 Eschelon and QWEST wlll'consider the adequacy of assigned 
hbman resources every ninety (90) days. 

4.2.1.2 

.. 

4.2.1.4 Eschelon recognizes that CIWEST has an obligation to protect the 
confdenlialii of the data in ik; computer systems. Eschelon 
agrees that it shall not, under any circumstances, attempt.to 
access the computers provided by QWEST that allow access to 
Q m T s  qiamputer sj&fm?s- fsalapropriatc BT unadhorked 
.80c8es by &6kbn to Q!@STq cw&hterr systems through ttre 
computeig pmvided. by WEST is grounds fw the immediate 
termination of this Agrkmmt. with cause. Esehelon further 
agrees to refaase, indemnify, defend and hold harmless QWEST 
from and against and in respect of any lass, debt, liability, 
damage, obligation, clahn, demand, judgment or settfement of any 
nature or kind, known or un!u~5m liquidatM w unliquidated 
including, but not limited to, cagfs and attorney& fees, whether 
suffered, made, instittiled, or asserted by any other Party or 
perkon, for invasion of privacy, personal injury to or death d any 
person or persons, or for loss. damage to, or destruction of 
propsty, whether or not owned by others, resuiting from .the 
breach of his  section by Eschelon or any its officers, directors. 
employees, agene,.# subcontmdors. 

. 

- 

I .. 
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4.2.1.5 Eschebn agrees to hold in strict confidence all Confdential 
Information received from QWEST as a rwult of this Agreement 
and to use such information solely for ¶he purposes of this 
Agreement. Eschelan agrees lo treat such Confidential 
ldormaticn a5 confidential unless otherwise agreed to in writing. 
by both pafies. In handling the Confidential Information; 
Eschelon agrees: (a) not to copy any such- Confidential 
Information; (b) not to make disclosure of any such Confidential 
Information to anyone; and (c) to appmpnateiy notify its 
employees and subcantracton not lo make disclosure of any such 
Confidential tnfomation to anyone. The obligations set for& 
herein shall be satisfied by Eschskn through the exerbse' of at 
least the same degree of cam used to restrict disclosure of its 
own information d M e  impcrhnce. Upon termination of this 
Agreement for any reason or upon request by QWEST, Escheion 
sbaU return to QWEST all Confidential information received from 
QWEST as a result of this Agreement or certify that it has 
destroyed all Confdential Lnfonnation received from QWEST as a 
resuit of this Agreement. 

4.2.2 QWEST shall perlorn the following activities: 

4.2.2.1 QWEST Coach shan participate on conference calls between 
Eschelan and QWEST as appropriate. 

4.2.2.2 The QWSI Coach and SOC shall investigate on a daily basis: 

* 

, .  
Reject and other issues arising from Eschelon provisioning 
ad-vities 
Orders that have not been bsuedttyped by QWEST 

Confirm information for Firm Order Commitments 
Outstanding issues such as CRM. customer notlfications and 
oii-rer issues with QWEST representatives. 

4.2.2.3 -The QWEST"c;Oach and SDC shall collect data for Eschelon's 
pending orders. 

4.2.2.4 The QWEST Coach and SDC shall use the data to conduct root 
Cause ana!ysis and identify trends for issues. induding; 

'Order Provisioning lssues (orders, interaction with center 
processes. pdIcies) 
Request Rejeck . 

9 Line Validation (PIC issues, conversions, features} 
BilIing Inquiries (including verifying Eschelon CSRs) 

0 Escalationslexpe6fles 
0 Chronic Repair and Service Issues (as they relate io order 

provision functions) I 
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I .  by both parties. In handrig the Confidential tnfarm~tion, QWEST 
agrees: (a) not to copy any such Confdentiel Information; (b) not 

NONPUBLIC mcuh+fENf 

4.2.2.5 The Q W S T  Coach and SDC shall use the data, root cause 
analysis and identified trends to: 

0 Recommend lraining (as appropriate) to QWEST and/or 
Eschefon 
Propose'.piocess/poIicy dange (as appropriate) to QWEST 

* andlor Eschelon 
9 Present qoarteriy reviews of the on-site team's status. ' 

sucoesses, and faihres to senior management of both 
Eschelon and QWEST 
Recommend action plans to senior management of both 
Eschelon and Q M S T  . 
Implement' action plans approved by senior management of 
both Escbelon and QWEST 
Provlde feedback (as appropriate) to QWEST andlor Eschelon 

* 

I '  

4.2.2.5 The QWEST Coach and SDC win act 8s a liaison with QWEST on 
other service and order provisioning issues that are not r@sotved 

, through nwmal operations and provisioning processes. 

4.2.2.6. The QWEST' Coach and SM: will provide ongoing support to 
Eschelon in understanding QWESTs normal operating and 
provisioning prc "esse e. 

4.2.2.7 On-Site Reporting: - For the term of this Agreement. the QWEST Coach and SDC 
Wm report and be located at the Fadity with occasional return 
to QWEST for rnwtingdongdng training. 
The QWEST Coach or SDC will generalIy be available on-site 
during regular business hours. - fhs QSWST Cmrh Vpnl ptwidtt 8 SJA&~ to Es&lon to - ensure that Eschefon Is aware of the' Coach's and SDC's 
planned aveilabitii. 



I . -  

to make disclosure of any such Confidential information to 
anyone; and (c) to spprOpriately~mtify its employees not to make 
disdoswe of any such Confidential Information to anyone. The 
obligations set forth herein shall be satisfied by QWEST through 
the qxcrcise of at least the same degree of care used to restrid 
disdcsure of ‘e own hfMmatiOfl of like Importance. Upon 
termination of this Agreement forbany reason or upon request by 
Escheion. QWEST shall relum to Escfielon a& Confidential 
information received from Gchelon as a resuit of thfs Agreement 
ar certify that 2 has destroyed all Confidential Information received 
from Eschelon as a result of this Agreement. 

4.2.3 QWEST shall not perform the fdfoWing adivities: 

4.2.3.1 The QWEST Coach and sac shall not perform normal order 
provisioning activities [Le., order issuance, order updates, or error 
resdutcorr). 

4.23.2 The QWEST Coach and SDC shalt not perform account team 
functions &e-, contract hues and negotiations). 

4.2.3.9 The QWEST Coach and SIX. Will not perfom escafations or seek 
expedites-on behalf of Eschelon; however, they will support 
Erchelop In the escalation and expedite process for 
orders/repairs.. . . - 

NOTICE. Each Party shall provide any and all no.tices required under this Trial Agreement 
to the other Party at the followjng address: 

PARTICIPAWS ADDRESS QWESTS ADDRESS 

5. 
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I i. 
ATTACHMENT 2 

TO 
TRtAt AGREEMENT 

Hon-Discrimhation 
(Trade Secret Data Srprnz 
jt  js the policy of QWEST to provide equal employment opportunity for employees and 
applicants in connection with employment ‘decisions- Unlawful discrimination against an 
individual based on race, gender, age, sexual oriem’on, digion, nationat Mgin, d j ~ i t i w ,  or 
“wvemd veteran- Stabs, or any other fonn of unlawful discrimination or harassment, is contrary 
to QMST policy and strictly prohibited. Each QWST employee is responsible for mwng a 
~ f i p l a c e  free of unlawful discn’mination. Because laws protecting an inffiidwrs right to now 
disa‘mination based on sexual orientation Only exist on a state or local basis, the Non- 
Discn’minatbn Palicy of the Company with respect to sexual orientation extends to all 
employees, regardless of whether or not a state or kxal law applies. 

Q ~ S T  is wmmitted to a policy of affimtatiie adion to employ and to advance in employment 
mjnofi~s, women, qualified individuals With disabilities, special disabled veterans and veterans 
of the VItItnam War. 

Gene-ily, non-discnmination means making ernpfoyment decisions without regad to a 
person’s ram, gender; age, sexual orientation, rel@on, national origin, disabilities, or ‘covered 
veteran status”. - 
Examples of employment decisions include. but are not limited to: evaluating employees’ 
performance; making recommendations ‘on hires, transfers,. and promotions; recammending 

In some instances, a disability or a required religious practice may need to be taken into 
account when the individual is otherwise qualified. An individual may be disabled under Federal 
or state law if he or she has an ongoing physical or mental condHion w impairment that 
substant~ally limits his her We actiyiities. A disability may, but does not nccessan’ly, iwde 
Ongoing conditions SUCh as epilepsy, dkabetes, HNICUDS, cancer, etc. The legal d w , o f  
n~ndisctbnlriatksn may-nckfde a duty to make a reasonable accsmmodation. 

Harassment on the basis of race, gender, age, sexual orientation, religion; national origin, . 
disebilities, or “covered Veteran” status dl fiat be tolerated and c m  be ne@. E p - w g ,  s m ,  
negative stereotyping. or threatening, intimidating or hostile acts that relate to a basis d e s m j  
above can constitute harassment. 

&$upfine, corrective action and termination. . .  

. 

I f  you have a violation ta reP0I-t. or if You feel tl-,at You h a w  been discriminated against, you ’ 

shoufd conlad your supervisor or manager, the EEQ HotTne (1%00-3364636), or the Human 
Resources Department. 

I .. 
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. .  
Retaliation against an employee who complains about or reports discrimination or who 
participates in an investigation conwrning alleged discn’rniimtjon is prohibited, 

Not only must managers and supervisors conduct themselves in a manner consistent with this 
policy, they are also responsible for establishing and maintaining a work environment free af 
unlawful harassment a d  unlawful discrimination. Managers and superViscrs must identffy 
potential incidents of disahination imrnediatety and report them Eo the EEO Wollins (1-800- 
3364636) or Human ReSOurces. 

the interpretation and examples in this pollcy are i l lUStraIh  and not intended to be all- 

, 

- inclusive. 

Workplace Violence 
I 

‘ I -  

~ Employees shail not use ViOlaflm or threats of ViCrIence at work- 

QWEST prohibas violence or threats’of violence at work. This prohibition includes threatening 
language, both verbel and. written. threalening gestures or behavior, andlor actual physicai 
fighting by any employee. Frearms and/or weapons of any kind are prohibittd on Company 
property, in the work place. in Company vehicles or in an employee‘s possession while on 
Company property or on Company business. It is the responsibiliIy of each employee to be 
aware of, and to adhere to, this policy and report any violations to the appropriate management 
representative. 

Managezerii is responsL2  t~ Iski: apprqxiaid adion whenever threats of viotence OF physlcal 
.‘violen& are observed by of reported to management. . .  

. .  
Safety 8 Industrial Hyglene 

QWEST recognizes the importance of provklk!g employees with a safe and heaHhfu! workplace 
free d recognized hazards, To accomplish this, QWST aims to conduit its operations in a 
manner that reasonably minlmkes the risk of occupaiional injury and illness, reesonably 
minimizes propetty damage, ‘snd complies with appllcabk laws and regubtions. In iaddiion, 
QWEST adopts detailed compliance plans for managing safety.riS&s as m s w .  

Employees must undersiand and adhere to all applicable ocwpationaf safety and health 
requirements, and promptly report unsafe acts, hazardous condiions, or suspedcd violations of 
the law. 

The rules for QWEST operaihns and state and federal occupational safety and heafth laws are 
complex, and your Environmental Health and Safety CEHS) group has developed detailed 
compiiance plans for various tasks and operations. These plans help managers and ernptoyees 
understand what their occupational safety arid health responslbltiies are. 

Employees must be aware of occupational safety and health requirements. and be alert .and 
responsive to potential violations and hazards. €am QWEST employee must understand and 
fortow those detailed cornplianm plans that apply to their wnrork and should -& tmininu and 
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help where necessary, Employee compliance and-reports of hazards are viial to making 
QWEST an even safer place to Work. 

Employees must immediately obtain the approval of their EHS group prior to allowing any 
govemmntaf agency. including the Occupational Safety and Health Administration ‘(OSHA), 
access to Company faaities. If served with a subpoena or search warrant or-if a serious. 
accident occurs involving multiple injuries or a fatality, your EHS group and the EHS lawyer k, 
the QwsT Law Department must be contacted immedialefy. In either case, call UniCALt 
8#-65&2525. 

Sexual Harassment 

Sexual Harassment. a form Of Sex distrim.inaffon, is ilkgal, contrary to QWEST policy, and . 
strictly prohibited. Each QWEST employee is responsible for promoting a workplace free of 
unlawful sexual harassment 

Unlawful Sexual Harassment: The federal government has defined sexual harassment as 
unwelcome sexual advances, f@qUeSk for seiual favors and other verbal or physical conduct of 
a sexud nature when: 

Submission to such conduct is made either @xpliCWy or impkitly a term or dondition of 
employment; : 
Submission or rejection’of such conduct by an individual is used as  a basis for employment 
deCjsionS affeding such Individual; or 

Such conduct has the purpose or effect of unreasonably hteffenng with an individual’s work 
performance or creating an intimidating, hostiie, or offensive working environment. 

’ sexual harassment may incfode a range of subtle and not-so-subtle behaviors. Examples of 
sexual harassment am: unsolicited verbal Sexual WmmefitS of jokes; subtle pressure for 
sexual activity; repeated unwelclsme flirtations, advances or propositions; graphic remarks . 
about a person’s body or sexual actiiitles; or patting, pinching or unnecessary touching. 

sexu~dh oriented gestures,. no+, remi* w t m o k  about a persi~n-ts sexuaiity or s-1. 
expe&nc& directed at or hade Cn the piesetic8 of any employee can be sexual harassment. 
€waging in such behavior is unacceptabfe, whather at the workplaa? or at any mrk-telhted 
setting outside the workpiace, such as a business trip or business-related soda! event. . . 

Displaying pictures, reading or viewing po5t8k, calendacs, graffiti, objects, promotional 
matetiak. reading materials. or other materials that are sexually suggestive, -ally 
demeaning, of pornographic, can also be a form Of sexual harassment, and, .in any evenf. k 
prohibited. 

s 



1.. 

. 
..; 

immedjately to fhelr assigned Human Resources Representative andlor the €EO Hotline (I- 

QMST WM not tolerate behavior in vioiatiori of this sexual harassment palfcy of, or by,-non- 
empioyees, such as c~StWners, dealers/cantradon, vlsiton, or others. 

ConcerirS will be reviewed and investigated as appropriate. Even conduct that does not rise to 
the level of unlawful sexual harassment may nonetheless constitute poor business judgment 
and be grounds for discipline. 

if you blieva that you have been subjected to sexual harassment, promptfy contact ailher your 
supervisor, the Human Resources Department, or call the EEO Hatline (80Of33C;sfj~). 

'. 800.336-4636)- - .  

Trade Secret Data Ends1 . 

. .  
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3. Eschelon 
Confidential Purchase Agreement with Qwest 

dated 11/15/00 



The Parties hay: cntercd in IO tnter.into this PA lo facilitate and h p v e  their business 
kr considm&ion of the c~vtnantS, and opaational activities, agreemenu and relationships. 

agreemenu and promises ctintainul bclmv the P d s  agree to the fal ldng:  

2 .  
a materid pan of this dgtctment: 

. 

n j s  PA is cntered inta between the Pmk bkcd on the fdlowing ccmdisiirmns, which are 

1.1 Thjs PA shall be binding on QwcsI and Esrhelfon and each of their respective ’ 

subsidiariics. s f i l iarql  ~ r p o ~ t i o n ~  5 u ~ t e 6 S O ~  and assigns. 

!.2 This PA may bc amended or a\tued only by Mttm insrrumcnt cxccutcd by an 

The Parties, intending m be legally bound, have exetuttd this PA effectivt as Qf 
October 1, ZDOO: $rnul!iplt counterparts, cach of which is deemed an original, but dl of which 

Clnlcss ttrmihated i& provided in’this section, Zht hi t id  tcnn of Ws PA is fmrn - -  ’ 

authorkd repr6tnWivt Of bo* p.articS. . .  .. 
1.3 

. 5hdl constituk one a:idm4ht % m e  instrunynt. . 
. -1;i 

Ociabet 1,2000 until December 31,2005 Clnitial Tern..) and this PA shall fhtrckftcr 
automatically continue until either patty gives at las t  six (6) months advance wrltrta notice of* 
1ermination. T h i s  is PA cacf only be tcrminarcd dttrIn3 thc tc? of rh;: agrement in tbc -1 of 
a n-tat&at breach of the l m s  ofthis Amcndmtnr rvhicb remains U~~CSQIV~~  and unc-ompcnsatd 

All factual- preconditions and d u x k  set forth in this PA are intended to be, and ara 

If cifier Party’s p&tformm~c of tbis PA ar any obligatian under this PA 3s 

‘ . . . - 

. foliowing application ofthe dispute rcsolurjon proviskms 0;fihi5 agreement, 
. .  

1.5 
considered by tht Panits to be, rcamraihYy related In, and dtpcna-t Upon each 0th~. . 

. I  

.1.6 
prevent& restricted or interfered wirh by causes beyond such Parties’ reaionabllt cdntrol, - - 
including but not limi&d to acta of God, €I=, cxploSion, vandalism which &onable prtcautiam- 
could not protat against, storm or ather similar oecunence, any law, order, rcgulaticm, d d o n ,  
action or request of any unit of feded, state M local g m m e n f  or of any Civil orrnflinny 
authority, or by national pntrgtnciu, jnnurtca’an~,  riot^, wars, strike or work stoppage or 
material vtDdur failures, or.cabSt cuts, ihcn such P a y  &ill be excused fiom such performance 
on a day-lo-day basis to the atmt cf su+ ptwentjon, Yesfriction or intafcrttux (8 wf;p?Ec 
Majeure”). 

. - 

- .  . 



. . ... , 



1.1 1 This PA constitutes an agrctmtnt beturea &e Parlies and can only be chased in 
a writhg or Wnrings executed by both Parties. Each of the Parties forever w a k s  all fight to 
asser~ that this agreement waS-tbe result a f a  mistake in law or in fact. 

. .  
'2. In considcra;i'on of the agreements ana covc&ts ret for& bbovc and the entire gmg? of 
covenants provided in scciiori 3, Eschelan a p e s  t13 purchase from QWCS!, ot one ofits affiliates, 
during thc Initial Term of this PA, at least S150 million wy~rfh oftclcwmmujc~om, d a n c e d  
ot infannation scnqces, network elmcnta, interconnection or collocation s ~ T \ ~ ~ c c s  or tlemm~. - 
capacity, tcminarion or origination services, switching ~~i f ibcr  rjghts (rhe **PmducIS*~. If 
Eschclon fails :o meet this purchase commitmmt, this a p m c n t  is terminated and EsEbelm will 
b e q u i r c d  EO pay Qwesr a S.10 million ptnahy. . 

. 

. .  

2.1 SubjFct 10 the pmvisiok of this section 2; Porn January 1,2001 io Dttcchbcr 31, 
2001, Eschcbn will purchase. undcr this agreement or any other apeenlent benvem thc panieq 
a minimum of S16 rnilljon of Products and in h e  ev'enl purchzses by Esrhclhn do not meet this * 

minimup, Eschelon agrc'u to makc a payrncnt'to west, M l a m  than Jalpary 15; 2002, in an 
anuaunr Gual to the difkrcnct b c l w e  actual purchases and the minimum. If Bchclon fils t9 
meet rhis purchase wrnmitmtnt, this agreement is tcrmi'narcd and Eschel6n \vi11 be nquired to 
pay Qwem a pcnalty of SI0 million which is the cquivaltnr of 63% ofits 2001 annual T~YCSIUC 

. .  . wmmiirncnr to Qw&t .- - 
22 Subject to the priviaims ofthis ? d o n  2, from JWIUW 1,2002 r ~ u *  

Jtccmbcr 31,2001. Eschelon *.Et1 purchase a minimum of S24 million ofPmducb, and in the . 
evens JIulfhases by Esthefon d&ot meet this minimum, Escbcloa a p e s  to make a paymtnt w. 
Qwcst. no lata &an January 15:2003, in an amount qrul to the ddfatnct bchvtcrr actual . 
purchases and $e minimum. If.&htton fails to meet ;his purchase commitmrrrt, S r  agrEesacnt 
5s tuminalcd and Escheton~wiII~~c required to pay *est a gtnatty of SI0 mr?lian wM6b is the . . 

cquivalcnt of 42% af its 2002 mkuat rwcnut commitment to .Qwtst- 
L 

2.3 Subject to the provjsions of this section 2, from January I ,  2003 through 
December 3 1,1003, Erchelon will purchase a minim= of 53 1 million of Pmdncts, apd in the 
tvtnf purehash by M e l o n  do not meet this minirnrn, Eschelon agrees to morke a payment io 
@vat,  no later than January 3 5,2004, in an. amount equal% the dif5crace bcrwccrs a& ' 

. . purchases and the  mjnhum. If Eschelon fails to mod this purchasc commitmart, this agrcenI@ 
is tminaled and Eschtlon will be required tct-pay Qw+st I pcnalry of 5 10 rn i lkn  which is the 
quivdent of 32% of its 2003 annual r~vcnue comrn*h.!nmt lo WeSt 

- 

~ 

2.4 Subject to Lht pruvisiCns of this section 2, &urn 5mua~' I, 2 0 0 4 a ~ u &  
~ becember 31,2004, Eschelon n4ll purchast: a dnimum ofE37 million of Products, and in &e 

I 

. .__.. 

I I 



mcni puychas~~ by Eschelon do not meet this rninkl&, bchc~on a g e s  to make a payment to 
Qwwt, no later than Ianuny 15, 2005, in an amount equal to the difference between actual 
pmhascs and Iht minimum. If Ekhelon fails lo meet this pum:hase commitment, this agruxntnt 
is rminared and Eschdotl win bc required to p ~ y  Qwcst B penalty of $10 million wh&h is the 

* quivalurr of 27%~1f its 2004 annual reverne commitmkt af Qwcs!, - - 

. 2-5 SubjGt to the provisions ofthis sectjon 2, from January 1,2005 &mu& * 

December 31,2005, Echelon will purchase B minim- of 342 million b f  Products, and in the 
.. event purchkes by Escchelon do noi meet ?his minimum, Eschclon awes to make a payme& to 

Qwest, no later than January 15,2006, in an amount qual to the difference b&em actual 
purchases and theminimurn. If Eschclon fails to mca this purchase comiitment, this agreemat 
is terminated and Eschelon Will be rcqdred to pay Qwut apcnalty of S t O  million which if the 
cguivdent of 24% of its 2005 annual mcnue commitment kd west. 

proportionally in the tvcnr Qwtst  sells any exchanges where ir is currently the incumbent local 
txthange service provider, but only rathe exhnt that any such sale matcrielly impacts 

- 
. 

Eschclon’s annual and contract thm purchase commitme& Will be rcducdd 

- 
* Eschclon’s purchases &om Qwar. . ,  

Bchclon’s annual and contract tern purchase eomrnjtments will be adj- 
proportionally annd/or appmprinteiy in the event Eschclon acquires, or,mwgcs with, or djvea to; 
another company w h a t  such acquiririon, merger or divedlurt materially chang& Escheian’s 
r;la;kt! capi!sli;!ih, s i z q  markt5 or other similar mcasurc,,’as mumally arned.’ 

dcvcioptd by thc Pat&. 

3. 
cobmnts provided in section 2, all taka, as a whole, with such conrideration only being 

. 

- 
. ; L 

. .  . .  

e .  

2.5 -The Partits Will reaal+c any dispulcs pursuant to Escalation Procedures to be 

In consideration o f  tbe 8greeinents and covenants set fonh above and the entipt p u p  of * ‘  

_ .  

. .  

_ _  adequate if all such agrccmtnts ad covenants arc made and are cnforceablc, Qwcst a&= t o  
make tht Products available for purchase by Eshelm.at such ntc~ and an such tums and‘ 
conditions as agrttd. * .  8 

- .  

. _  

. .  

- 4 -  
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Escheloa Telecom; Ihc 

~~thor iz td  Signature 

. .  

I .  

d - I  

Title - *  

. .  
Title 

. .  

. .  

- .  . 

. .  
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SU6JEGT TO RULE OF EVIDENCE 406 

CONFIDENTIAL AMENDMENT TO 
CONfl DENTIALITRADE SECRET STlPULATlQ N 

vradc %ret Dzta Begfar . 
This Amendment to the ConfidentiaIjTrade Secret Stipulation 62t~32!n ATI 

and u S WEST (“Agmmient”), Ys hereby entered into by Qwest Corporaiion . 
(-avJest”). formerly known as U S VJEST, Ific., and Eschelon ~ e l = c o m ,  Inc. 
(Yschelon”), formerly known as Advanced Telecommunications, lnc., d/ols Cady 
Communications, Inc., Cady Telemanagement. Inc. .. American’Tel,p a hone 
TPchnOlagy, Inc.. Electro-Tel, InC., and lntelkcom. InC,, (hereinaiiar reffrrsd to 
as the ’Partie2 when referred to joinlly) on this 15th day of November, 2000 
This A m 5 K h e n t  adds krms to the ConiidentialiTrade Secret Sfipularion 
8stwe2n A f t  and U S WEST dated February 28? 2000. The fanies 
acknowfedge the reciials and terms contained in the  ConfidentiaVTrada Sacrat 
S\ipula\ion Getween AT1 and U S WEST and seek to resolve differences which 
existed betweep the Parties.as of that date, and conlinue as of the date of this 
Agreement, including differences riiating lo  service quality. 

,AADDtTIONAL RECITALS 

1. Disputzs h a w  arisen between the Parties as io the eifectiv= da:E of 
Escheion’s ability lo provide servicss through !he unbundled ngiv~ork s l smen t  . 
(LINE”) platform Eschelon claims. that i t  was digibfe to receive platform ratas as 
of March I. 2000. 

2: Owest bslieves that Escheton was unable to provide ssrvices . 
tirough the unbundkd network ekrnent pkiiorrn as of March ’I. 2000. 

3 .  In an attempt to finally resolvf the issues in dispuiz! and to avoid. 
dtlay and costly liligakn. the Parties VOlUntaily enter into this Confrdenliaf . 
Agreement to resolve ail disputes, claims and controversies between the Pa dies. 
as  of the date of this Confidentja[pgieernent lhal relate to thk matt& addressed 
hertin. and Eschelon releases Clwesl from any claims regarding ffie issut as 
described he rein. 

CONFlDENTlAL AGREEMENT 

1. The Parties.enter inlo this Agnemint in consideration for the terms 
described below, and Eschelan’s release pi any claims that can or coufd have 
been brdught against Qwest because Eschalon was providing services thrbugh ’ 
resale of finished services instead of providing senrice through unbundled 
network elements. Escheton ctaims that it had the right to elect piaffoh prices 
as o i  March 1, 2000. while Owest disagrees with Eschelon’s claim, as described 
above . I  

- 
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EsclteIon an amount that is ten FercEni (!Q%j s i  the zggresat= billed cnarges fa: 
a!l purchases made by Eschelon frcm Qwest from Nvember t 5 .  2OOG through 
Oecember 31,2005.. Eschdon will invoice Qwast annually. PaynIent is due 
within 30 days af the invoice date. In the eveht that ihe Confidantial Purchase 
Agreement between fschelan and dwest {as 0: the ssme date as this 
Agreement) is terminated. \his paragraph oi this Agrttment atso terminates 
simullaneausly with termination of that Confidenlial Purchase Agreement an3 
any payments made.pursuant to this paragkph as OC ths date of lerrnination tvilt 
bs promptly returned to Qwest. !n addhion. if Escheisn-fails lo mect its purchasE 
commilnients under-sections 2, 2.1..2.2. 2.3,2.r? or 2.5 of the Coniidential 
Purchzse Agreement. Eschelon will promplfy return 13 Qwest any paymen:s 
x a d e  pursuant to this section. 

-. I If the Parties fail to finalit6 tho Im?lomsr,:a&ion Plan by April 30. 
2Q01. a s  required by the Parks'  Escalation Proc=du:ss Agreement. they agree 
:a irnrnedia teip krmhate  the  Purchase b.ye;.ment, ihz Confidsnlial Bitling 
Setllement Agreement, this Amendment to h e  ConfkentiaITTrade Secret 
Stipulation. the EscAation Prdcedures Agrkemtnt. a d  [he Ini, -rcann&cf io n 
Agreement Amkndment, all dated November 15.2000, and ccoperate in goo6 
faith to determine and promptly return to each other ztl of the economic.&enefits 
each received from Ihe other in C3nsequence of those Agreements. M?reoxsec. 
all oi the cfaims, whether in favd or iri equity. that either Party raleased '0: 

discharged in lliose Agreements shall be rsslored tc ;hem'. 

. 

.- - The Parties will d d r e s s  in their ouarta,::y mzetings appropria\e rl. 

prict. adp~stmenis for the Ie!ecomnunica~ior.s S3:.kzs and products purchassd 
%:.: Eschelan and Qwest in the preczding quam. 

. .  
6. For valuable cansideratian mentioned =%me, the receipt and 

sufficiency of which are hereby acknG.-;i=dgec, EWielon~ does hereby ceieasa 
and former discharge Qwest arid ils associates, cw?ers, stockholders, 
predecessors, successors, agenls. directors. ofr'rcsrs.; partners, employees, 
representatives. employees of.afritiates,. Fmpbpes ai parents, smployees of 
subsidiaries. afiiliates. parents, subsidiaries, insurance carPiers ,  handing 
companies and allorneys. from any and all mznner ofaction or actions, causes 
or causes of acNon, in law, under statule. o r  in'equity, suits. appeals, petitions, 
dsbts, liens. contracts. agreements, proinkes. liabililies; claims, affirmativa 
jeienses, offsets. demands. darnays. lasses. costs. claims far restitutian, 2nd 
Expensas, of any nature whatsoever, fixed or contingzht, known or unknown, 
past and present asserted or that could have'been asserled or could be asse.r.ted . 
in any way relating to or arisinq out of the disputes/matters addcessed in 
'Additional Recitals" paragraphs 1 and 2 above, including all disputes relatad to. 
:he UNE platform and switched acccss. 

. 

- .  

.. ., .., . . . .~ .- , ....._- .._..__ QILY.L..*:.il-.- - . * 





I- 
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. .  .. 

16. ‘The Farties acknowiedge’and agree lhat t hey  have a tagitimafe 
billing dispute about the issues described in this Confidential Agreement and that 
the resolutian reached in this Agreement represents a compromise of t b  Parties’ 
positions-’ Therefore, the Parties agree that resolution of the issues contained in 
this Agreement cannot be used against the other  Party, including b’ut not l&it&-j 
to admissions. 

.. 

17- This Confidential Agreement may be executed in counterparis and 
by facsimile. 

.. 

- .  
? 

-_”. . ,. ., . . 
. .. . .___ .̂.. ,.-. -. -..”‘-..-..- 

a .  
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IN WiTNESS THEREOF, the Parlies have caused this Confidential 

Agreement to be executed as of this 15'" day OfbNwember 2000. 

Escketurl Telecom. tnc. 

By: , 

. Qwesl Corporation 

BY: 

Title: , .  

Date: . 

- .--.-.-. "*... C.... ..-.. ... , 



I .  

IN WlfNESS THEREOF, the htiies have caused this Confidenhal 
Agreement to be executed as of this 15" day of November 2000. 

' Eschelon Telecom. Inc. 

By: By: \I 
Title: fk L' \ Title: . 

Date: 

. .  . 



5. Eschelon 
Escalation Procedures Letter from Qwest 

dated 11/15/00 
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T E M ~ S  OF LETTER AGREEMENT .4CCEPTED B1': 

QWEST CORPORATION 

[name] 

[date] 

ESCHELON TELECOM, INC. 
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6. EscheXon 
Daily Usage Information Letter from Qwest 

dated’ i i ~ o o  
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CONFIDENTIAL 

V!A ELECTRONIC AND US. MAIL 

Ric!!ad Smith 
=. President and Chkf Operating Officer 

73a Second Ave South 
Suite 1200 

. Minneapolis, MN 55402 

Qwest .  42? 

Dear Rick 

,b we discussed last week. QweSt will provide Eschelon with the daily usage infamatian 
necessary for you to bill the Inter%xchange_CanieF (KC) and other tamers switched access or 
0 t h ~  astfs.  as appropriate. In order to providelh-af i~oimatron to you. the interim process for 
cader access billing requires that Eschelon provide &est a dally working telephone number 
(-wrw) l i t  for every month beginning October I, 2000 and a W N  Gst that refie& the 
percantage of WMs that are m0K line business, Centnx, Or ISDNPRI, or other information as - 
mutually agreed upon by Eschelon and Qwest. Until such time that Eschtlon is able to provide 
PIC hfctmation.to &est, Qwsst not credit 1XC the PIC charge that would be raquitbd prior to 
m&elon bi~ting IXC the PIC ~haigd.  

Escficlorr will provide Qwe5t with this infamatian each month an a $oing forward basis until 
m s t  is 'abie to provide a mechanized method for capturing this data. Qweat anficipates 
impiernentation of the rnschanherd rftethod by 1 WOt . After such implementation, Escheton will no 
longer provide \KFN, PIC. and We at line (mutti line business. Centrsx, or tSDNIPR1) information. 

Qwest will endeavor to provida Eschclan wfth high quality daiy usage information. In addition to 
pmidrng E3chelori with daay usqe infwmation., Qwest wiU provide you the necessary information 
and assistance to detmine @e.ApCUraCy anti. vafldity" of dhbuted information related to switched 
a m ~ ~  usage an M a s  dtm~:- :* -': .. * .-. ....- 
The 'Merim pmce~a provides da!ly-Wi?k~-Inforrdion-d&qed to Eschelm as indicated on the 
attached Category t I access Wrd fpmat d%scripfbn, or 'o?br.fcqnat mutually agreed upon by 
Esctwion and Qwast The rnadlahbed ~ ~ ~ s ~ ~ w i l f P P l h r e r . ~ ~ ~ y - ~ ~ ~  .. - information to Escheian 
via the daily -e fetd (Dum fi. 

Ow& will biW Eschelon far its fhtform lines and prwidt Eschelon the mcessary information and 
assistance to det8mine the securacy and vaIMlt~ *.@e billed charger. Ptatfrrm billing 
requimrnants; will b. 8 d d f e s S d  a5 part dftht' Edi@n-Ckkst tmpkrnentation plan and ~liii be 
addressed at the parties' quarterly mcetinhs; or as tlecessar$:': * 

At yaw earliest WnVSnhJncC. Piease s e d  the dailywarking-telephone nuntbtn Mst to me, in an 
ebctmnic format. Ptjrk=@uawutcan. If you have any questions or require add&& irlfomatian. 
please dun1 hesitate to conhct ma. 

ITr*dc D D ~ S  B q i n s  

- 

. -  
. . . .. . . , . - 

. ' - . .- 

- 
- .  .- - . - .. 

. -  * 

Tmde Sure: Data E d 1  
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7. Eschelon 
Feature Letter for Qwest dated 11/15/00 
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CONFIDENTIAL' 

November 15.2000 

VIA ELECTRONIC AND U.S. MAfL 

Q w e s t .  2 
'c 

Rjchard A. Smith 
President & COO 
Eschelon Tetlecom, Inc. 
730 2& Avenue South, Suite 7200 
Minneapofit, MN 55402 

Oear Rick: 
[Trade %rei DIU Be#= 

P ~ c ~ e n s .  The attached featumes mat& includes the carresprmding USOCs and pricing, 
L :here pricing has been filed and approved. We have been unable to locate a feature or 
UsOC far *Permanent Line Blocking.' You may be refening to Dial Lock, wMch is an 
AIN feacurt. I f  so, we will address that and any other AIN featutes of intersst to 
Eschrlcn as part o f  the imptementatic?n Plan and the quarterly meetings. 

AS indicated. to date. rates have not ye! been' established for all of the featuns. Until 
rates ark filed and appmvad. fealures; available wlth platform orders will be included in 
the f h t  based rate. After rates are filed and approved far such features, the established 
r;:e wil! a7pl.r to any features not listed in Attachment 3.2 ta the lnkrcwrnedion 

1 Agreement as being part of the flat rata. Additionally, Voice Messaglng service, DSL 
service. Directory Assistance. atid additional Listing service, wilt be billed at 100% retail 
rates when ordsred with the platform. 
T n d t  5mu D i u  Ends! 
If p u  tare any queslians please contact me. 

Sincerely, 

. Attached is 5 copy of !he features listed in the email I recehed yesterday from Bob 

- . -  ---. 

NONPUBLIC i3OCUMkm 
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8. Eschelon 
Confidential Billing Settlement Agreement with Qwest 

dated 11/15/00 



.. . 
Sb8JECT TO RULE OF EVIDENCE 408 . .  

C0NFib;'FNTiAL BILLING SETTLEMENT AGREFMENT 
'* This-Confidential Billing Settlement Agreement ("hgreement'), is hereby 

entered into by Qwest Corporation ('Qwest') and Eschelon Telemm, Inc., and its 
subsidiaries, ("Eschelon") (hereinabr referred to as the 'Parties' when referred 
-to jointly) on this ?Sm day of November, 2000. 

RECKALS 

1, . . dwest is an incumbent locai exchange provider operating in the 
states of A r i i n a ,  Coiorado, Idaho, Iowa, Minnesota, Montana, Nebraska, New . 
Mexico, Nonh Dakota, Oregon. South Dakota, .Utah, Washirigton and Wyoming. * . 

several states within Qwest's operating region. 

. 

2. Eschelon is a competitive bcal exchange provider that operates in. ' 

I 

. 3. Whereas bath Qwest and Eschelon.have entered into 
interconnection agreements pursuant to the federal Telecommunications Act of 
1996 ('Acr) under, Sec$ons 251- and 252 of that Act, and those agreements have. 
been apprbved byZhe appropriate stab commissions where those agreements - 
agreknkrus. . - 

4. . 
provisioning of finished services through unbundled neWork elements ('WE$), 
and the provision'irtg of finished. service through the UNE platform, 

in an attempt to finally resolve those issues in d k p d  and b avdd 
delay and costly litigakn, the Parties voluntarily qnterjpto this Confidenhl. 
Billing Settlement Al;rzerncnt to rescika elf disputes; claims and contrqvedes 

_ -  batween the PaAes, as of the date of this Agreement that relate to the matfiers 
addressed herein, and West releases Eschelon f q m  any d a h s  regarding the 

' 

. 
.. . .'were filed pursuant to the Ad, Qwest and Esch~~~n'oper2te'under those 

Disputes between the Parties h a k  adsen'regarding the 

- * 

5. 

* issues as deswbed,hcrein. . .  
, I  . - , .  

- _CUNFIDEN"fIAL BILLING S E n L E M F N T  A GREEMENT 

1. The Parties enter into thls Agreemeni in consideration for the sum 
of money desdbed below, and &est's release of Eschslon's canversim and 
termination fees associated with the changes to a newpfaffform,which is currently 
being created by the Parties. As part of ihe new platform, Clwest wnl provide 
elements in combination to Eschelon together with the call origination, call 

. - 
. 

/'- .termination, call duration, and +I! type infomration"to Eschelon: 
- ,  

* .  . .  
. . .  . I  

. I' 





. .. . 
9. . 

. .. 



. .  
. .  . .  . 

. .  
I .  

. .  
5 .  

. .  
. .  

. .  . .  

' I . _  

, . .  -. . 

. .  



' tN WITNESS THEREOF, the Parties have caused this Confidential Billing 
Settlement Agreementto be executed as of this-@ day of November 2000. 

. 
. .  
, - .  . .  

: .  
. -  

. .  

. .  

. .  

. '  . -  

- .. .. . 

. .  
. .  



. .  - 

* . 16 W4h?4ESS THEREOF, the Patdes have &used this Canfldential Billing 
SeMernen! Agreement to be cxecvted as of this ISh day of November 2000. ' 

- 

Date: 

. .  
. .  

. .  - .  

. a- 

, -  

. .  
* .  * 

. .  

. .  

. .  
. .  

5 .  
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9. !Eschelon 
Status of Switched Access Minute Reporting Letter 

from Qwest dated 07/03/01 
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CONFIDENTIAL AND PRIVILEGED 
SUBJECT TO RULE OF EVIDENCE 408 

Richard A. Smith 
President and Chief Operating Officer 
Eschelon Telemm, Inc. 
730 Second Avenue South 
suite 1200 
Minneapolis, MN 55402 

Re:. Staws of Switched Access Minute Reporting 

Dear Rick: 

Over time, Eschelon has added Switches In addihnal markets and has 
s h i e d  to move away b r n  resale to Unlyndied Network Element PIatfonn ~UNE-p-1 
for astamers not served by those svA@es. In e 'qxnse of adding switcfies and 
increasing the nwnber d Its ~~stomers by those switches in multipk s t a b  

, withim Q w ~ ~ f s  region, Esehstan has noted a discrepancy bdween the a- minutes 
recorded for Eschelon customers sewed by EschelOn'S switcfies (Eschebn's On-Net 
cusforness} and the aCCess minutes reported to Esdrelon by Qwest for Exhelon UNE- 
P customers sewed by M s  svvact\e~ (Eschebn's C"et astomers). Altfiough 
Qwest bekves that it has accu.rate!y recorded switched access mlrmtes, we have 
agreed to work with Ese)leIon to the amracy of such records and to determine 
the reasons why the parties'systems are reporting a Merent numkr of switched 
access minutes. Factors that could ptentialy be causing &e discrepancy Indude, 
among d e r  fattors, different usage cfiaraderistics of Escheion's O M e t  and MF-Net 
customers, recardIng and repotdng differences behneen Esctrelon's and Qwesfs 
switches, inacatrate repodkg by E s c h e h  to Qw?st of Eschetan's Off-Net WNS, and 
under Eparting of Off-Net aaxss drwles by Qwest 

[Trade Secret Data MioC 
I 

- 

. 

Eschekm, inc. has asserted that the t a p  Which Qwest Corporatfon 
provides to E3icheton recwrd'mg switched acceSS minutes golng on the ports. of RS 
platform sarvims are lawer than the minutes that Eschelon is ekpetiencing based 
on minutes going through EscheIan's switch. Based on Escheton's concern, and 

NONPUBLIC DOCUiMENT ' 
. .  
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. . .  

I Rjchard A. Smith 
July 3.2001 
Page 2 ' .  

Qwest's desire to'ensure that its recordings are accurate, Qwest has agreed to 
perform an audit with Eschelan. 

S i n e  November 2000, as an interim measure, Qwest has been paying 
Eischelon each month an Interim Amount, which is the difference between thirteen 
dollars ($13) per line per month and the amount that Eschelon was able to bill 
IXCs for switched accgss, per line, based upan the switched access minutes 
reported to Eschelon by Qwest. Eschelon has devoted substantial internal and 
external resources to switched access issues, including &sources associated with 
the audit. traffic studies, and hiring of p@rsOnnd WWI expertise in access issues. In 
cansideration for this, as of January I ,  2001 and continuing until West and 
Eschefon agree to do otherwise, Qwest Will increzse the Interim Amount to,the 
difference between $16 per fine per month and the amaunt that Eschelon is able to 
biU IXCs for switched access. based upon he switched access mlnules reported to 
EscheIon by Qwest. 

In order to determine whether QweSt% reporting of access minutes has 
been correct, the partles are undertaking a joint analysis, including an audit of h e  
switched access minutes reported by mesf and EsChelOn (the *Audir). The Audit 
will proceed in accordance with the scope of work pr+ously agreed to by the 
parties. Once the Audit is completed, the paftjes have agreed to true up the 
difference behhleen $1 3 per line and the actual amount that Eschelon should have 
been able to bill to its carrier customers as calculated above {less any amount fiat 
Eschelon is able to backbill to hs carrier customers) based on Its tariffed rate. 

inmLATA toll trafk terminating to customers sewed by an Eschelon switch. The 
ongoing analysis and resources expended by Eschelon and Qwest Mil also 
address this issue. As of June 1,2001, unf1 the PMks agree that the issue is 
resolved, Qwest ~31, pay Escheton $2.00 per line per month for such traffic. 

Eschelon has also noted an issue relating to access remrds far Qwest's 

Using the results of the Audit. the parties will also be&ate the terms a& 
conditions of any subsequent anafysis or pmcedures to be followed, 8 4  for 
resorution of future discrepancies between the switched access minutes indicated 
by Qwesr and the minutes recorded or believed to be accurate by Eshelon. 

Qwest and Escheion want t0 amid complaints and find busin- SoJmons 
to their problems. In workfng on service fssuss, whlle the audit Is oamng.anij- 
depending upon the results oftha audit and the negotfatlons, Escnaian agrees that 
it wilt not seek payment of sums due from Qwest 10 Eschelon, H any, related to the 
Direct Measures of QuaMy ('DMOQs') in MinnEsota pursuant to the Stipulation 
and Agreement entered into by the Parties on February 29,2000. The P a ~ e s  *]I 
meet upon the findings of the audit and Will determine whether the DMoQs are 
appropriate at that time. I 

- NONPUBLK DOCUMENT CONFIOENTLAL AND PFUVLEGED 
SUBJECTTO RULE OF EVIDENCE 408 

CONT.4INS T U D E  SECRET DATA 



Richard A Smith 
July 3, 2001 
Page 3 

We look fonnrard to working with Eschelon and cumpleting the audit 

Trade &ret Data Ends) 
process-' 
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IO. Esehelon 
Implementation Plan with Qwest dated 7/31/01 



T 

- 

Qwest .  

QWESTlESC HELON 
IMPLEMENTATION PLAN 

ITraitc Srctcf  Data Bqins 

A .  IMPtEMENTATlOP PLAN OVERVIEW AND OWECTWES 

I .  I .  Eschelon Telemm. hc.. and i t s  subsidiaries. ("Eschelon") and Qwesr 
Corporation ("Qwest") [co\!ectbely, the 'Parties.) have agreed 10 dewlap an 
jmplemeptatian PIan ('lrnpfementalion Plan") to document and establish processes and 
proceblires IO mutually irnpmve Qwesl's and Eschelan's business relations- 

The objecthe of !he Implementation Plan IS to give SfNcTure as to how 
Qwest and Eschelon will Work as busin= panners To amve at mutually satisfying 
business soiutions and Settlements. ' 

2. RESOLUTION OF BUSINESS ISSUES 

12.  

2.7. Qwesz has esmblisbed a 5ewtce accOunI learn far Escheton. Other 
organizations within O m s 1  also interan directly wirh Eschelon . personnel. Each 
funcrional area has specific fmcticnal suppon responsibilities- (See,  for example, 
Anachrnent 1). . 

2.1.7. The Qwest Scrvicc Management laam will hold weekly meetings 
with Eschelon to idenufy and resolve service-related issues. 

2.1.2. 

2. t .3 

As desired, ?be. Qwesf Service Management team will cantinbe t3 
facilhate other meetings With subject mamr experts within Qwest to 
address; Eschelon'r service-related issues. 

Qwesr will pmvide Eschelon policy and pro>cesr change infokation 
etectronicady througn me use of a cehml~ maintained dambase. 
Detailed Eschelon-specific information will be provided to Eschefon 
through the $entice Managemenl Account Team. 

2.2. Chest has provided Eschelon wirh an erntarion &an and process to 
forhw (Attachment 23 in idenrify'ng the nanies end telephone numbers of zhe persons a& 
Qwest {or their suCCe~SorS) rhar EschefOn may confad bo escalatc scfvicp.relarcd 
issues. Qwcsi znc! Eschelen may agree ID ieuise ihk esmtarbn chart and process from 
time to time. provided the level of Support TO Escheton is not decreased. 

.. 
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2.3. Each quarier until December 31, 2005, or as otherwise aljreed hy the 
Parties, Dana Fiiip andlor her designee Or succcssbr and Rick Smith andlor his 

. designee or SuCCesSOf agree u3 meet 10Qethel (via telephone, live mnference or 
orherwise) 10 review the staius of Eschelon's service-related ~ssues. 

2.5 The Parties agree 10 atrend and participaia in quarsedy executivz 
mcetin5x. The purpose Of these msetinqs will be to address,  discuss, and anempt LO 
rescive unresolved busine3s i 33u~3 , '  anticipated business issues. and iszucles related io  
the Partics' intereonneclion agreenlentf, lmplementarion Plan. and orner agreemenis. 
The rneerings will De anenned Oy ~xecutives from Dorh companies ai m e  vlce-presiaenr 
~evai  or above. The parties may agree LO meet lass frequently. 

3. TREATMENT OF 1OCAL USAGE ASSOCIATED WITH UNE-P SWITCHING 
FOR ESCHELOd'S TOLL TRAFFIC. 

3.1 The Parlies have agreed Thai Qwost will calcutale local usage charges 
associared wirh Unbundled Newark Element Platform ('UNE-P") milching on 
Eschelon's interUTA and infdATA toll traffic, and Eschelon wiIl pay undisputea 
amounts within 30 days from Eschebn's receipt of the monthly invoice from Ower;t. 
(See Amchrrrent 3.2, flIll(8j of,htetconnectko Agreement Amendment T B ~ ,  Nov. 15, 
2000). Qwest will G a l C d a t e  loaf usage Cnarges in accordance with the prdedures set 
fcrrh on Arzacnrnent 3 10 rnis ImplemenIation Plan. 

n .  SERVICE MANAGEMENT AND METR1Cs 

Eschelan has alleged that Owest has failed at rjrnes so pfompdp provide services. 
!11  o r d e r  IO ascenain Qwest's service tevels. the parties have agreed to the following: 

4.1. Owest and Eschelan will track and report performance measurements 
designed to monitor Owest's leve~s of service. 

4.2 . Rapresenlatives from Qwest and Eschelon will h d d  monthly working 
meetings to revicw and discuss the measurements. Quaneriy executive levet meetings 
will a!so oe neld 10 review resulIs. pedamance vends, ana SBf service Improvemznt 
priorities. . 

. I  

4.3 A joinUy dewetoped anion plan will be crealed, impternen!& and re&wed 
at the monrhfy meetings IO facilitate The service exceflence expected by bath Parties. 

. .  
5.  COORDINAT~N REOARDINQ COMMON ISSUES 

5.1 Appropriate representatives of EscheIan and Qwest will meet and confer 
BS needed t~ csmmunki3ie and lo rninlrnize conftias which arise between the Parties. 
Further. the Parties will work with each ather as issues of dispute and mnflict arise and 
will seek in goad kith ta obtain resolution of those issues. 
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6 .  INTRALATA TOLL 

8.1 Escnelon and Q w S t  agree to negotiate in goaa faith lo ohtain an 
agreement, by September 7 ,  2001, regarding !ems and conditions relsring IO Qwesr's 
end-user customers who choose Qwest as rheir retail intdATA tall carrier, 

7 .  MODIFICATION AND TERM OF IMPLEMENTATION PLAN 

. . 

7.1 This implementation Plan is subject m rnodificarinn as mumalty agreea 
upon, in wrirtng, Py ihe Panies whose signawes are included an this agreement or their 
designaled representatives. 

7.2 This Plan becomes efiedive and will remain in effect until December 31, 
2005. unless othemise rnurually ternhated or extended by the Parks in writing. 

a- CmRDlNATiON FOR CONVERSiONS 

Qwest has undertaken certain enhan'cernents to the W E - P  and is in the process 
of implementing such enhancements. Qwst agrees to take commercially reasonable 
effons TO ensure rhat service provided to Eschelon'r end-user cummers is not 
adversely affected during the WnvsSiOn lo UNE-P. Owest wili p r o v i d  notice to 
~ s c h e i o n  before changes relatins lo thr.caawesioa-awcnlaFle,-plan'-'the-errrfs~~- - 
JOlntfy wirh' Eschelon, a m  use a phasca approach KO canvening customers over time on 
an agreed upon scnedule. 

__ __---- 
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Attachment -I 



Q w e s t  d 

Ass& TfER 1 wtrh unresalvea 
Customer issues 
Rssolve issues with other 
departments 
Document details in appropdate 
daubasas 
TirneJy Cusromer updaks, meet call 
back t~mmitmenis 
If further escalation is necessary. a 
ca'IImfW@nt is made for a call back 

. from next lavet 

Attachment 2 

2 

Eschelon 
Escalation Tier Contact Infnrmation 

Contacts Funcn'ans I 
Des Moines Service Center 

NiA 
Private tine . 
800-246-1271 

aoo-537-0002 
LIS 

Detayed Orders 
000-340-9629 

UI Products 
iI 5-2864067 

bury pager is covered 
wing and after center 

hours 

I Service Manager , 
3 

Pat Levane 

I 6 72-66-65 

Handte Customer Calls 
* ASR Order status 

Queries on Campletion Dates 
Questions on Due Dates 

.: FOC questianslResends of Foes 
Assisring wirh AS6 prep - Answer Questions on 
RejcctsiDelayed Orders- 

= Manage Critical Dates, Due Date 
Changes. VP Expedites. Out of 
Service Conditians, ,Fqrure 
Discrepancies, D e l a y  + atTest and 
Turn up and General Delayed Or& 
Questions 
Timely Customer updates, meet ca 
back commimenk ' 

from TIIER 1 

- 
n Paspond fa missed cammitments 
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4 

5 

ij 

? 

calls for assistance from TIER 2 
8 Evaluate and Manage special 

circumstances requiring VP 
expedires 
Rescrlve issues with ather 
departmen& 

9 Timely Cusrarnar updates. meet call 
back commiimenrs 
Document detaifs in the apprdpriare 
databases 
If further escalation is necessary, a 
comrnknenr is made for a call back 

61 2-6637 527 

Director 
Joan Maszraier . 
303-896-8331 . 

Sr Director 
Tani Dubuque 
612-288-3831 

Vice President 
Christie Doherrjr 
303-89WW8 

, - Major network o u q e  
After normal p m a s s  of  tiared 
escalaxions fallea m resolve me issue 
to the customef s satisfaction 

It is the mle and respansibdrty e. of ea& 
level to suppan the decision of the 
previaus b e l  unless another atternathe 
that has.nat been Invesdgarea presem 
itself- If the resoludan d the issue is not 
possible or implemenration of the order 
o n  not lie accrtlerated for whatever 
reason, a d e a r  and complete 
explanaticy of the circumstances is 
ncrctasasy sip that the customer can 
respona TO rhe end user 4 m  allmartty- 
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Attachment 2 
Q w e s t  2 

Tier- 

0 

Contacts Functions . I 
Denver Sem'ce Center . 

Call Cenrer 
aua-796-r30~ 

- I 
1 Warn rranskr from the a i  

center as appropriare 

2 Duty Pager 
903-201-4939 
[Uurlng tenter horlrsj 
800-423-3641 
[after Center hours) 

Delayed Orders 
303-787-6503 

800-9464646 
Dury Paser 

Pin 147-4422 

a Handle Customer Cails 
LSWOrder Status 

* Qweiies on Completion Date5 
I. FOC questjons/Resends d F 0 c B s  
e Asslsdng won LSR prep 
0 Answer questions pn 

Rejects/Delayed orders - Document details in appropriate. 
databases 

Receive warm transfer from Cali 
Center using ticketing P F G C ~ S S  
Resolve missed FDC intervals 

9 Manage Critical Dates, ue Date 9 Changes, VP Expedites. out d 
Senrirz Conditions, Feature 
Discrepancies, Delays at Test and 

. Turn UP and .Genemi Delayed Order 
Questions 
Timely CusTorner updares, mb, -PI d l  
back comrnitmcnrs 
Resolve issues with other. 
depamnenrs 
Document detahs in appropriate 
dataha- 
Respond io missed commitments 
fmrn tIER 1 
&si& TtER 1 with unresolved 
Cuaamer issues 
Resobe issues with &e< . 
departments 
Do-cumenr details tn approprtare 
daEiUiEX?S 

_" .. - .  . ...... ~ 

-. .. ..,. -- I...- . .. ... . . . . 



3 

4 

5 

6 

7 

hours 
Senice Manager 

Pat tevene 
6 12-663-6265 

Senior Service Manager 
Steve Sheahan 
6 I 2 4  1 2-6-7527 

Director 
Joan Maszraler 
303-896-8331 

Sr Director 
Tani Dubuque 
6 I 2-288-38 3 1 

Vtce President 
Chdstie Qoherty 
303-8960B48 

* Receive escalations on a -Fiery of 
service order rela-ted issues from 
Service Dellvery Cmrd1natot-s (Strc) 
andlor directly from the customer - Respond 10 missed commitments or 
calls for asslnanca from TIER z 
Evaluate and Manage special 
circrlmstances requiring VP 
expedites 

departments 
Tmety Customer updates, meet caii 
back cnmmitrnents 
Dowment derails in the appropriate 
databases 
If father escalation is necessary, a 
commitment is made bra ca l l  back 
from next leva 

Rer 4. 5.6.7 would beams involved in a 
service ardet escalation: .# 

- Resolve issues with other 

9 Mrrjor n t t ~ ~ r k  outage 
Afier normal process of tiered 
escalatioris failed to resolve the issue 
to the customer% satisfaction 

lr is the role and respansih3iry of each 
Itv/cl ta support the d c c i s i  of the , 
previous level unless another alternative 
mar has not been Investigated preenrs 
~tsstf. If the resolution of the issue is not 
possible or implementation of the order 
c a n  not be accelerated far wf-iarever 
reason, a dear: and complete 
uxpianatiDn af the brcurnstances ki 
necessary M $at the wmfner can 
reswnd to the end user with authority. 

. 
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Omaha Senrice Center 

New Coordinated lnstalf Group 
Exsisilng Ha Cul Gmup 
IPG (lnlegrated Pair Gain) Group 
Waranty Group (Technician Tmers) 
Toil Free Fax 
Emergency QCCC Pager 
Team Leader Dana Frenking 
Director James Mackle 
VP S c m  Simanson 

800 486-3966 

888 286-1666 

688 307-3998 
888 274-4069 

800 697-0772 

888 304-5777 

402 59?%02S Pager 888 827-2717 
402 591-5600 Pager 888 243-2906 
303 703-21011 Pager 877 616-5044 

= I 

I Nota: 77m 
I --- --*- 
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AUACYMENT 3 
jfrarfc Secrd Data Begins 

WII~ cafculara local usage charges associated with UNE-P switching an 

1. Qwest will utliie the Originating and Terminating long distance 
minute5 of use on Eschelon's UNE-P lines monthly as rrpcmed in the 
switched access minutes of use provided to Eschelan by Qwesr. Q w e g  
will ldeftdfy the u%Ige by State, So appqmate state rates can be applied 
in each minute or usage. 

2. 
charger. The rate etements applicable to this traffic are l o d  s&&ing 
(-tS"} and shared rramport ('ST) as set fmh in the lntcrconnecrion 
Agreemcnts between rhe Panies (not access rariffs). Cnarges will reflen 
any rate reductions subsequently made by Qwest either wluntanly or 
upon regulatory or  dun order. Lf there are such reductions after the 
effecrive dale of this Amendment. Qwesx will CISB any such new EMS in 
the monthly talCUlatiOfl when Ihe rates become effenive. 

3. 
each rninme. Certain aSSUmpdOr!S Wnt be made as 10 me rjercenr of mmc 
orfginaling and rerfninating frr3rn a tandem versos naffic touted directly to 
and Tram end offices (e-g.. Dimct End Mfice TNftkhQ. -0EOT). The 
calculatims for em% revenue nream b h e s t  are as foltaws: 

Eschdon's intartATA and intralATA uAI traffic,as folrows: 

Qwest's invoice will show the rates used to calculate the usage 

Routing oftraffk yill delemine the appropriate rares lo a&& ZD 

a. Total Originating Local Switching Revenue Is qua l  to 

TanQem Routed Traffic 0 + E = Tom1 Originating Loa1 Swirching 
Revenue) .. 

RwtRue h m  &d office hUteCr TmffsC PUS Revenue ftom 

i. 

% DEOT Rautcd Originating Minutes of Use rMOU5") x 
Odglnatlng MOUs x LS rare elemem 

Revenue from End Office cured Traffic is:- 

fi. Revenue from Tandem Routed Traffic is: - 1 

[{I - % OEOT 'Rorited Originating Traflic) x Originaring 
MOUs x LS fate element] - !( 1 - % DEOT Routed Originating 
Trafit) x Originating MOUs x ST mte element] 

.b. Tad Termhating Lacal Switching Revenue is equal to 
Fievenue b m  End office Routed TmEc plus Revenue from 
Tandem Roufed Traffic. 

.. . . .. .-- 



' 1  

i. Rwenue from End Office Roulsd Traffic is; 

% DEOT Rcured Terminating MOUs x Terminating MOUs X 
LS rate element 

ii. 

[(l - % DEOT Routed Terminaung Traffic) x Tenniharing 
MOUS x LS rate elernem] f [(I - DEOT Routed 
Terminating Traffic) X Terminating MOUs x ST rate elemenr] 

Total Locat Switching Revenue = (a} Originating Revenue * 

Revenue from Tandem Routed Tmvc is:  

* c- 
(b)  Terminating Revenue 

4. AS renecred !n.me above ca~cthaatlon, the LS rate IS applied to aft' 
traffic. while the ST rates ate only appijed TO traffic that is routed through 
an atxess mndem. 

5. The following weighting famrs For DEOT ana Tandem traffic vrirl be 
used untll the Paflies agree to new weighting factors of actual weighttngs 
a n  be obtaineci. 

a. Originating: 

i. DEOT Routed: AZ (SQSX); CO (60.0X); MN 
(47.5%); OR (57.0%): trT (58.5%); WA (58.0%) 

li, Tandem Rarirea: AZ (41-5%];' CO (4(1.0%); MN 
(52,576); OR (43.0%); UT (41.5%); WA {42.0%) . 

b. Terminating: 

i. DEOT Route& . Az (57.5%,1; CO (55.5%): MN , 

ii. Tandem Roused; AZ (425%): CO (44.5%); MN 

(50.5%); OR (54.0%); UT (53.5%); WA (54.5%) 

(50.0%); QR (46.0%): UT (46.5%);-WA (45.5%) . + 

I f  ichral WeighbirlgS can be obtained, actuaf weightings wit1 be used. 
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11. McLeod 
Confidential Settlement Document with US WEST 

dated 4/25/00 
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MCLMDUSA 
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Confidential 
12. McLead 

Billing Settlement Agreement with .Qwest 
dated ,9/29/00 
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3. FcrvJuable consideration medomed above. the d p t  and 
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13. McSeod 
Amendment to Confidential Billing Settlement 

Agreement with -Qwest dated 10/26/00 
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2. In the September 30, 2000 Confidential Billing Settlement 
Agreement. McleDdUSAagreed to pay pay tO Qwest an amount of $38,500,000 
no later than November 10,2000. This amaunt represented the cnarges which 
Qw& daimed MdeodUSA owed it fer conversion from resale to unbundlec! 

elements. and for termination liability asscciakd with existing contracts. 
Upon further discussion. the Parties agree that the appropriate amount to settle 
such daims should have been $43,500.C1QD. Consequentiy, McLeodUS.4 agrees 
to pay Qwest the additional $5,000,000 no later than November 30,2000. 

3. For valuable consideration rnenttaned above, the receipt and 
dfideriey of whlch an hereby admwledgtd. West does hereby release and 
forever discharge the other and the other's aSSOCiate-s, owners, stockholders, 
predecessors, S U f x ~ ~ ~ o r s ,  agents, directon, OffiCeE,  parhen. employees, 
representatives, employees otaffiliates, employees of parents, employees of 
subsidiaries, afhiiatos, parents. subsidiaries. lnsotanea cafiers, banding 
wrnpaniu and attorneys, fmm any and rrll mafmec of actlon or actions, causes 
or causes of actfan, in law. under statute, or in w-RY, suits. appeals, pet~ons. 
debts, Item, wnira&, agreements, promises. kbi)im, claims, afflrmab've 
defenses, o k d s ,  demds;'d;arnages, h W ,  COS& daims for restitutton. and 
expenses, of any nature whaboever, fixed or mflng~nt, Imown or ud&wn, 
past and prexnt es;serlr?d or that c~uld have bsen arisertpd or could be asserted 
in any way dating b or arising out of the dbputaJ/matters a d d m d  herein. 

4. The te rn  and wnditions wntained In thls Canfidentfai Bining 
Settlement Agreement shatl insure to the benefft at, and be binding upan, the 
respective successars, affiliates and assigns of #e Parties. 

5. Qwest hereby cwenants and wamnrts that it hss net assigned or 
transferred t ; ~  any pwsan any d in ,  or c . - . ~ x ~  of any claims which is reteased or 
dis&arged by tfris Confidential 5flling Sottlemd Agreernsrrt 
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14. McLeod 
Volume Discount Agreement with Qwest dated on 

or around 10/26/00 



No. 14 - McLeodUSNQwest Volume Discount Agreement 

Commission Staff requested Qwest to document the agreement listed as number 
14, which was the transaction between McLeodUSA and Qwest, that was a focus 
of the investigation in Docket No. RT-OOOOOF-02-0271. The Commission, after 
negotiations and a settlement among the parties, as well as defiberations over a 
recommended decision, issued a final written order, Decision No. 66949, on April 
30, 2004 that, among other things, memorializes the terms and conditions of the 
McLeodUSA transaction and agreement on pages 6 and 7 of the order; attached. 
The final order is the Commission's documentation of the McLeod transaction, 
and it serves as the operating document under which Arizona CLECs may 
receive the terms of that transaction, specifically on page 56 and Attachment A; 
attached. 
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Amendment to the Interconnection Agreement that was filed. 

In addition to these Written agreements, McLeod c I a b  that it and Qwest entered into two 

oral a m e n t s ,  one of which provided a 10 percent discount on McLeod’s purchases fiom Qwest 

and the other precluded McLeod from participating in Qwest’s Section 271 appiication. (No. 14 on 

Exhibit B) (RUCO’s Section 252 Initial Brief p. 30) Blake Fisher, McLeod’s vice president and chief 

planning and development officer, who was involved in the negotiations, testified in his deposition 

that in developing the UNE-Star product, McLeod was not satisfied that the pricing was sufficiently 

Low to justify McLeod keeping its traffic on Qwest‘s network. Thus, @est and McLeod agreed to 

enter into the Purchase Agreements whereby McLeod would purchase goods and services from 

Qwest and Qwest agreed to provide M c b d  with discounts ranging fkom 6.5 percent to 10 percent if 

McLeod’s purchases exceeded its take-or-pay comm~tments. (RUCO’s Section 252 Initial Brief at p. 

28) h4r. Fisher stated that West did not want to put the discount agmment into writing because 

Qwest was concerned that other CLECs might feel entitled to the same discount. In response to Mr. 

e-3- . 

Fisher’s concern that the discount provision was not in &tin& mest agreed to a take-or-pay 

%gremmt to purchase products fkom McLeod. According to Mr. Fisher, the amount of the Qwest 

;ake-or-pay commitment was calculated by applying the discount factor to a projected amount of 

mrchases by McLeod fram Qwest. 

Qwest made payments to McLeod pursuant to the Purchase Agreements fiom October 2000 

h u g h  September 2001. Qwest prepared spreadsheets that calculated the amount of the payment by 

ipplying the 10 percent discount factor to all purchases made by McLeod during the reIevant time 

xriod. (RUCO’s Section 252 Initial Brief at p- 31) After M c h d  would confirm the accuracy of 

he spreadsheets, McLeod would send w e s t  an invoice. Qwest paid invoices for the p‘eriod October 

ZOO0 through March 2001, April 2001 through June 2001, and July 2001 through September 2001. 

2west did not make payments on the amount that would have been due for the fourth quarter of 2001 

3ecause this is when the Department of Commerce in Minnesota began investigating the discount 

igreement. Various Qwest emails and notes relating to the negotiations with McLeod and with the 

calculation of the discount due are consistent with Mr. Fisher’s account of events. Although no 

written agreement refers to a 10 percent discount in McLeod’s purchases, Qwest acted consistently 

6 66949 DECXSION NO. 
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with the existence of such discount. 

On November 15, 2000, Qwest an Esche.m entered into an Escalation Procedures and 

Bminess Solutions Letter, in which the parties agred: to develop an implementation plan; that 

EscheIon agreed to not oppose west efforts to obtain Section 271 approval or file any complaints 

with any regulatory body concerning interconnection agreements provided the plan was in place by 

April 30, 2001; that Qwest would send a vice president level or above executive to attend quarterly 

meetings with Eschelon to address, discuss and attempt to resolve business issues and disputes and 

issues related to the parties' interconnection agreements; that Qwest would adopt a six-level set of 

escalation procedures that gave Eschelon access to Qwest's senior management; and that m e s t  

would waive limitations on damages. (No. 5 on Exhibit B; Kalleberg Section 252 testimony at p.30) 

e>*. 

Also, OA November 15, 2O00, Qwest and Eschelon entered into the Confidential Amendment 

to ConfidentiaVTrade Secret Stipulation in which Eschelon agreed to purchase at least $15 million of 

telecommunication services between October I, 2000 and September 30,2001 and Qwest agreed to 

pay Eschelon $1 0 million to resolve issues related to the UNE platfarm and switched access. (No. 4 

on Exhibit B; Kalleberg Section 252 testimony at p. 29) In addition, Eschelon agreed to provide 

consulting and network-related services and Qwest agreed to pay Eschelon 10 percent of the 

aggregate billed charges for all of Eschelon's purchases fiom Qwest from November 15, 2000 

through December 31,2005. Qwest also agreed to credit Eschelon $13.00 per UNE-platform line per 

month for each month during which Qwest failed to provide Eschelon with accurate daily usage 

information. 

Qwest disputed that the purchase agreements it entered into with McLcod and Eschelon are 

subject to the filing requirements of the 1996 Act because an ILEC's contract to purdhase services 

from CLEC vendors do not affect the terms of the CLEC's hterwnnection Thus, Qwest argued the 

&chase Agreement between QCC and M c h d  entered into on October 26, 2000 in which QCC 

conunits to purchase a minimum amount of services from McLeod, and agreements by the CLECs to 

purchase products and services from Qwest or QCC do not include any commitment by Qwest that is 

subject to the Section 2511252 regulatory framework. Furthemore, Qwest argued, even if the 

CLEW purchase agreements were entered into as a means of confemng discounts to Eschelon and 
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tiled herein as well as those filed for approval in September 2002 and approved in Decision No. 

55475, shall be available for opt-in upon Cornmission approval, and that the terms shall be available 

tbr the same period of time as they were available to the originally contracting party regardless of 
1uI . - 

whether such agreements are currently in effect. 

IT 1s FURTHER ORDERED that Qwest Corporation shall provide each CLEC, certificated 

in Arizona at any time during the period January 1,2001 to June 30,2002, with a credit from Qwest 

Communications Corporation, Qwest Corporation, and their affiliates, in an amount to be determined 

in accordance with the Attachment A that was filed in this docket on April 19,2004 (attached hereto 

a9 Exhibit C) and with Qwest's updated Attachment filed within 30 days of the effective date of this 

Decision, as approved by Staff. Upon payment of the credits, a CLEC shall sign an appropriate 

release. CLECs not executing a release may pursue all other available remedies. The amount of the 

total CLEC payments ordered pursuant to this paragraph shall not exceed $1 1,650,000 for eligible 

CLECs identified by Staff and Qwest Corporation. Qwest Corporation shall not be eligible for the 

CLEC payment. Eligible CLECs shall not include Eschelon TeIecom, Inc., McLeod, Inc., High 

Performance Communications, and CLECs that have filed for relief under federal bankruptcy laws 

since January 1, 2001, and have released claims against Qweat. If such eligible CLEC does not 

currently do sufficient business in Arizona to use its fill credit within six months, Qwest Corporation 

shaIl make a cash payment to such CLEC for the balance of the credit to which it is entitIed. Qwest 

Corporation shall issue such credits or payments due under this provision to all eligible CLECs 

within 60 days of the effective date of this Decision. 

IT IS FuRTHeR ORDERED that west shall file an updated Attachment A within 30 days 

of the effective date of this Decision for Staff review and approval. 
6 

IT IS FURTHER ORDERED that Qwest Corporation shall submit a written report to Staff 

demonstrating payment to the CLECs within 120 days of the effective date of this Decision. Qwest 

Corporation shall provide any additional reasonable information requested by Staff in determining 

that such CLEC payments were issued in a proper and timely manner. west Corporation shdl 

submit CLEC-specific information to Staff. 

IT IS FURTHER ORDERED that Qwest Corporation shall pay for an independent, third party 
= 
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16. McLeod 
Purchase Agreement with Qwest Communications 
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1.1 

2.1 

2.2 

2-3 

CONFIDENTIAL BILLING SETTLEMENT 
AGREEBIENT AND RlELEA4SE 

1. Purpose of .4greerncot 

This Confidential BdIing Settlement Agreement and Release (hereafter “‘Billing 
Settlement Agreement”) is entered info as of this 3L-- day of December, 1999, by and 
between U S ’WEST Comrunications, Inc., ;ind its subsidiaries, agents, affiliates, 
employees, principals, officers, directors, successors and assigns (hereafter ’V s 
WEST’), and Electric Lightwave. Inc, mnd all of its agents, affiliates, employees, 
principals, officers, directors, successors, a s s i p ,  parents.. and subsidiaries (hereaha 
“ELI”) (together, the “Parties”) to effect a compkte and find settlement of all disputes, 
claims or causes of action exisring between U S WEST ‘arid ELI as set forth herein. 

i h  

II. Description of Disputes 

ELf has filed complaints against U S WEST before the Arizona Corporation 
Commission, the Utah Public Service Commission, the Td&o Public Utilities 
Commission, and tho Oregotr Public Service Commission seeking to recover 
compensation for internet-related trafic under the Parties’ interconnection agreements for 
those states (collectively the “ELI Complaints”). The Complaints are in various 
procedural stages and are listed on the attached Exhibit A. 

U S WEST has denied my responsibility to compensate ELI for such internet-related 
traffic as local traffic under the reciprocal compensation provisions in the Parties’ 
existing interconnection agreements because U S WEST maintains the traffic is interstate 
in nature. 

U S WEST on November 5, 1999, filed its Demand for Ahitration h the arbitration 
captioned as U S WEST Communications, Tnc. v. Electric Lightwave, Inc, (the ?dah0 
Arbitration”)), asking that ELI be ordered to withdraw its claim seeking loca1 reciprocal 
compensation filed with the Public Utilities Commission of Idaho, In addition, in the 
state of Utah U S WEST is seeking federal court and state court review of the Utah Public 
Service Commission’s order in favor of ELI in Docket No. 98-049-36 (the “Utah 
Appeals”). Also, U S WEST is sccking federal court and state court review of the 
Oregon Public Wlility Commission Order No. 99-285 in Docket UC 377 (collectively, the 
“Oregon AppeaIs”). W S WEST has also fiIed 8 counterclaim against ELI in Docket UC 
377 (the “Oregon Counterclaim”). FinaIly, U S WEST has filed a Petition for 
Reconsideration with rcspect to the Arizona Corporation Commission’s November 2, 
1999 order entered in Docket No. T-O1053B-98-0689 (the “Arizona Petition for 
Reconsiderati on.”). 

Confidentid I3ilIing S c a l m t  
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2.4 

2.5 

2.6 

2.7 

State 

ELI has filed notices of its intent to opt-into the following exisring interconnection 
agreements: 

Underlying Agreement Status I 
Jdaho I ,4T&T Pfndlng 
Utah 1 hiXTLINK Approved 

ELI also has anempted to opt-into U S WEST’S interconnection agreement wiih 
International TeiecQm, Ltd. in Oregon. U S WEST has declinud to pennit such opt-in 
and ELI filed its ‘‘Motion o/Elecrric Lightwave, Inc. Rquesring fmmediure Approval of 
Interconnection Agreemennr Pursuanf to Section 152(19 of the Telecommunicarions Act” in 
a procceding before the Oregon Public Utilities Commission (the ”Oregon Commission”) 
designated as ARB 161 (the “Opt-in Proceeding”). In the Opt-in Proceeding, ELI has 
asked the Oregon Commission to permit it to opt-inlo the lntemationrtl Telecom 
interconnection agreement. . 

U S WEST also has denied any responsibility to compensate ELI for internet-related 
tnfic under the reciprocal compensation provisions in the interconriection agreements 
that ELI has seIected to opt-into because U S WEST maintains the traffic is not local 
tmfic, but is interstate in nature. 

In light of The Parties’ desire to resolve their current billing dispute over the paymat of 
reciprocal compensation, and in order to avoid the uncertainty, expense, and delay 
associated with pending and anticipated litigation, and because a settlement of the 33.l 
Complaints, the Utah Appeals, the Idaho Arbitration, fkc Oregon Apyeals, thc 
Petition for Reconsideration, the Opt-in Proceeding, and ELI’S potential claims for 
reciprocal compensation under the agreements it has selected to opt-into (collectiveiy 
referred to as the “Existing Disputes’’) as hereinafter dcsm-bed, is in the best interest of 
the Parties, the Parties desire to resolve the Existing Disputes pursuant to this Billing 
Settlement Agrctxnent. 

I. III. Terms of Billing Settlement and Release 

3.1. DismissaI of Pen ding Proceeding. EL.1 will obtain the dismissal with prejudice of the 
ELI Complaints in the states of Oregon and Idaho as identified on the attached Exhibit A. 
U S WEST will obtain the dismissal of the Utah Appeals, the Oregon Appeals and the 
Oregon Counterclaim. With respect to ELI’S claim for reciprocal compensation brought 
in Arizona, U S W S T  agrees to obtain the withdrawal of its Petition for Reconsideration 
fikd with respect to the Arizona Corporation Commission’s November 2, 1999 order 
entered in Docket No. T-01051B-98-0689, in the event that such Petitictn for 
Rcconsideration has not been denied, and will not further appeal such order. ELI agrees 
that U S WEST’S performance hereunder Will fklly discharge and satisfy U S WEST’S 
reciprocal compensation obtigations arising under such order to ELI. U S WEST also 
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3.2 

will withdraw its claim in the Idaho hbimtfon. 11 is the Parties’ intent throu~h this 
Billing Settlement Agreement to dismiss any actions relaling to reciprocal compensation 
brought by either party arising out of the expired or existing interconnection ageements. 

Billing Settlement and Release. For and in consideration of one doIlar (S 1-00) and other 
good and valuable consideration, and except as provided in this BiiIing Scnlemeat 
Agreement, ELI releases, acquits, and forevcr discharges U S WEST from my amounts 
owed as a rcsult of the ELI Complaints and for afI claims, demands, causes of action, rrnd 
liability, of m y  kind or name whatsoever, including attorney fees and costs, whether 
known or unknown, equitable or legal, arising from any of the allegations forming the 
basis o f  the ELI Complainis, iogcther with a11 claims, demands, causes of action and 
IiabiIity of my kind or nature whatsoever, whether k n 0 \ 4 ~ 1  or unknown, arising fiom or 
relating to the applicability of reciprocal compensation for internet-related traffic, 
including the rate element($) for rcciprocal compensation for internet-related traffc, 
between h e  Parties through and including the month of December 200’1. For and in 
consideration ofthe dismissal of the ELI Complaints in Oregon and Idaho with prejudice, 
and except as provided herein, U S WEST releases, acquits, and forever discharges ELI 
fi-om any and all claims, demands, causes of action and Iiabiliry of any kind of nature 
whatsoever, whether known or unknown, an‘sing horn any of Ihe allegations forming the 
basis of the ELI Complzints, or arising from or relating to the rate element($) for 
reciprocal compensation for internet-rclated traffic between the Parties through and 
induding the month of December 2001. This relief does not apply to intra-LATA toll 
traffic exchanged between U S WEST and ELL 

3.3 Settlement Amounts. In order to avoid any future disputes and litigation and the costs 
associated with such litigation on the issue of  reciprocal cornpensation betwecn the 
Parties, as i t  applies, or doesn’t apply, to intemet-related traffic, the Parties agree to the 
following provisions respecting the payment of reciprocal compensation and Direct 
Trunk Transport: U S WEST agrees to pay $15.5 million to ELL The payments will be 
made as follows: $12 million shall be paid within three business days (excluding 
December 31, 1999 and excluding the date of execution) of execution of this Billing 
Settlement Agreement. The balance shall be paid on or before January 14,2000. Further, 
notwithstanding anythmg to the contrary in the Parties’ existing intmDnnection 
agreements, or in any new interconnection agreements entered into between the Parties 
covering the time pexiod of January 1,2090 lo December 31,2001 (collcctively hereafter, 
the “Interconnection Agreements”), the Piirties agree that they will pay each other 
reciprocal compensation, to the extent applicable, on the basis set forth in the chart 
below. The Parties’ agreement to pay reciprocal compensation at the below-listed rates 
is based upon the comprehensive sdtlement of their Existing Disputes, as well as future 
disputes, ‘as described in paragraphs 2.1 lhrough 2.7, and 3.1 hereof, and such rates are 
agreed to in consideration of the settlement of all such disputes. The rates to be applied 
are as follows: 

Coniidcntial Billing Scnlanent 
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Usage for Time 
Period 

2000 

January I,  7001 to 
June 30.2001 

July 1, ZOO1 to 
December 3 1,2001 

Voice traFfc 

Effective contractual rates as 
modified by commission order 
Effective contractual rates as 
modified by commission order 

Effective contractual rates as 
modified by commission order 

-001 per minute 

-00075 per minute 

I .00065 per minute 

3.4 Factors for Pament of Internet-related Traffic. 
factors for the payment of internet-related traffic: 

3.4.1 . Payment of internet-related traffic 
by U S WEST to ELI will be set at a factor of 90% of the tola1 non-toll U S *ST traffic 
delivered to ELI for the period January 1,2000 through June 30,2000. U S WEST md 
ELI will adjust this factor each quarter hereafter based upon mutually agreed upon traffic 
studies. In the event that an agreement is not reached on a timely basis, the Parties will 
continue to pay reciprocal compensation at the existing factor until agreement is reached. 
When a factor is adjusted, such adjustment shall be effective as of the first date of each 
respective quarter and the Parties agree to me up any differences between what has been 
paid and what is owed under such adjusted rate. The initial six-month period of January 
I, 2000 to June 30,2000 shall not be subject to adjustment. 

Tfic Parties agree to apply the following 

Facinr for pavment fmm~ U S WFST to 

3.4.2 Factor for uament h r n  ELI 10 U S WEST. Payment of intemct-related tr&c 
by ELI to U S WEST will be set at a factor of 38% of the iota1 non-toll ELI m c  
delivered to U S WEST for the period January 1, 2000 through June 30, 2000. U S 
WST and ELI will adjust this factor each quarter thereafter based upon mutually agreed 
upon traffic studies. In the event that an agreement is n ~ t  reached on a timely basis, the 
Parties will continue to pay reciprocal compensation at the existing factor until agreemat 
is reached. When a factor is adjusted, such adjustment shaII be effective as of the first 
date of each respective quarter and the Farties agree to me up my differences between 
whas has been paid and what is owed under such adjusted rate. ?IC initid six-month 
period of January 1,2000 to June 30,2000 shall not be subject to adjustment. 

3.5 Guarantv of Reciorocal Comp ensation for Internet-Related Traffic; . The rates set forth 
herein for reciprocal cornpensation for internet-related traffic shall be at the rates 
established in paragraph 3.3 hereof, notwithstanding any action, ruling, or determination 
by the FCC, state cornmission, arbitrator, or court. The Parties further agree that they are 
free to pursue any position rcgarding the payment of reciprocal compensation for 
internebrelated traffic, provided, however, that the P a d s  shall not assert the invalidity 
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of the lnterconnection Agreements or the terms related fo reciprocal cornpensation for 
internet-related traffic provided for by this Billing Settlement Agrccmcnt, and shall not 
seek payment kern each other of reciprocal compensation for internet-related traffic for 
the time periods covered by the Interconnection Agreements and any amendments, other 
than at the rates, and under the terms and conditions provided for in this Billing 
Settlement Agreement. Thc Parties agree lo commence good fait11 negotiations, no later 
than 60 days pnor to the termination of this Billing SenIcmcnt Agreement, regarding 
appropriate rates terms and conditions, consistent nith federal and st3te law 3s i t  exists at 
that lime, to govern reciprocal compensation arrangements betwccn the Parties 
immediately fctllowhg the termination of this Billing Settlement Agreement. 

3.6 Right to Earlv Termination of Rate Agreement. Notwithstanding anything in this Billing 
Settlement Agreement to the contrary, including the provisions of paragraph 3.5 above, 
either party may elect to terminate this Billing Settlement .4greement effective June 30, 
2.00'1 by providing written notice of its intent to terminate on or before April 30,2001. 
Such termination shall not alter the Parties' rights and obligations with respect to &e 
payment o f  reciprocal compensation for internet-related traffic prior to July 1,200 1. The 
Parties' r i g h t s  and obligations, if any, to pay sbch compensation after July 1.2001 will be 
as if this Billing Settlement Agreement did not exist. 

3.7 pament for Direct, Trunk Tran-rt f"DlT'3 Charges . Notwithstanding mything in the 
Interconnection Agreements to the contrary, the Parties have elected to establish LIS two- 
way DTT facilities for the reciprocal exchange of traffrc and have agreed that the cost of 
the LIS two-way DTT facilities shall be shared among the Parties by reducing the LIS 
two-way DTT rate element charges as follows: 

' 

3.7.1 The provider of the LIS two-way DTT facility will share the cost charged at the 
contract transpan rate of the LIS two-way DTT facility through a relative use factor. 
From October 1, 1999 through June 30, 2000 a relative use factor of 50 percent will be 
used. 

3.72 The P a i e s  agree to meet on or around April 1.  2000 to address trunking issues, 
including compensation, d e r  June 30,2000. 

3.7.3 Notwithstanding the foregoing, U S WEST'S payment of the $15.5 million 
referenced in paragraph 3.3 of this Billing Selllement Agreement includes full payment 
for DTT for the period pnor to December 31, 1999 and no additional payments shall be 
due and owing from U S WEST to ELI for DIT for such period. 

3.7.4 Although all other parts of the Interconnection Agreements and this Billing 
Seftlerncnt Agreement wilI not be affected by any FCC or PUG decision, both paragraphs 
3.7.1 and 3.7.2 above are subject to any FCC or state PUC orders related to the treatment, 
including compensation, of D'IT and/or trunking for internet- related traffic, 
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3.8 €J 1’s P mments of DTT and Reciurocal Compensation IO U S WEST for all Periods Prior 
lo October 1 ,  1999. ELI agrees to pay U S WEST for all outstanding reciprocal 
compensation and DTT charges owed in the states of Washington, Idaho, Utah, Oregon, 
and Arizona for all periods prior to October 1, 1999 at the effective contract rate as 
modified by the relevant commission, with rccognition of a mutually agreed LO relative 
use factor, within thirty days of execution of this Billing Scttlcrnent .Agrcemcnt 
(excluding December 31, 1999). 

3.9 ELI’S Pavment of Reciurocd Compensation and DTT to U S WEST for Octoher 1. 1999 
through Dccember 3 1 - 1999. ELI shall pay U s \NEST reciprocal compensation and DTT 
at effective conu3ctual rates as modified by commission order for the p e ~ o d  of Ocrober 
1 ,  1999 through December 31, 1999. In calculating DTT charges, the Parties will apply 
the relative usc factor as set forth in paragraph 3.7.1 hereof. The Parties will meet and 
determine the appropriate billing amount for such period within twenty business days of 
execution of this Billing Settlement Agreement. Pa]mcnl will be made by ELI to U S 
WEST by January 3 1 2000. 

3.10 Limitation on I-iahilitv for Payment of Reciurocal Combensation. The Parties’ agecment 
to pay reciprocal compensation under the Interconnection Agreements shall not be 
construed as an ageemeni Lo pay reciprocal compensation for internet-rclated mffxc after 
December 31,2001, and shall not be deemed TO be an admission af liability to pay such 
compcnsation. In addition, the fact that the Parties have settled pending and future 
anticipated billing disputes pursuant to this Billing Settlement Agreement shall not be 
used in any administrative, legislative or court proceeding as an admission by either party 
that the terms of this Billing Settlement Agreement are acceptable. In any administrative 
or judicial proceeding, both Parties may advocate, propose and support positions different 
than those offered in this BiIIing Settlement Agreement 

. 

3.11 ELI’S Pick and Choose Rights. After the effective date of this Billing Settlement 
Agreement, ELI may continue to exercise its “pick and choose” rights, as set forth in 
Section 252(i) of the Telecommunications Act of 1996 with the following exceptions: 

3.1 1.1 ELI may not exercise its “pick and choose” rights to alter, change, or modify the 
reciprocal cornpensation provisions for internet-related traffic established by this Billing 
Settlement Agreement with respect to existing and hturq interconnection agreements 
through December 3 1,2001. 

3.1 1.2 Subject to paragraph 3.7.4, ELI may not exercise its “pick and choose” rights to 
alter, change, or modify the DTT compensation provisions established by this Bilfing 
Senlement Agreement with rcspect to existing and future interconnection agreements 
prior to June 30,2000. 

3.1 1.3 Notwithstanding the foregoing, ELI may terminate this Billing Settlement 
Agreement as pronded for in paragraph 3.6. 
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3.12 Compromise. TIic Parties acknowledge and agree that they have a legitimate billing, 
dispute about whether andlor the amounts of reciprocal compensation owed to each of 
them under their pnor, existing and poteniial future inrerconnection agreements covering 
the period through December 3 f ,  1001. The terms and conditions contained in this Billing 
Settlement Agreement for internct-related trafxc as it applies to reciprocal compensation 
and the provision of trunks for carrying such traffic do not rcpresent :he Parties’ pasition 
on h e s e  issues and may not be used by one p a y  against the other party in any forum. 
The Parties agree that this Billing Settlcmcnt Agreement is the compromise of disputed 
and liquidated billing and orher claims and that payment by U S WEST or ELI is not a 
cunccssion that thc claiais of eidicr party ;ire less or other than completely meritorious. 

3.13 E x i s t i n g  and Futurc Damaecq. T n e  Parties understand and agee  that, in order to avoid 
the uncertainty, expense, and delay of continued litigation, the amount paid and received 
pursuant to the terms of this Billing Settlement Agreement is given and accepted not only 
for damages that are now known to exist, but also for my damages thac may d s e  or 
develop in the future and .which are currently unknown, arising fiom the factual 
allegations forming thc basis of the ELI Complaints; provided, however, that the Pa~ies 
do not waive the right to dispute the acciiracy of biIling rendered, for periods aftw 
J‘muary 1, 2000, based upon m o r s  in the measurement or recording of traffic. The 
sertlement amount provided for by paragraph 3.3 of this Billing Sctalement Agreement 
includes full payment and satisfaction of all amounts owed or claimed, known or 
unknown, or which might be claimed by ELI from U S WEST as reciprocal 
compensation and for DTT through December 31, 1999, under its prior or existing 
interconnection sgrcemcnts with U S !&‘EST in the states of Washington, Oregon, 
Arizona, Idaho, and Utah. In addition, this waiver does not apply to traffic that has been 
inappropriately characterized and billed as toll traffic, but in reality is local or internet- 
related Uaffrc. 

, 

Confidential Billing Settlcrnmt 
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3.16 Disrnissd. The dismissals md withdrawals set forth in paragraph 3.1 heheof shall be f l e d  
or submitted by the respective Parties as soon as is practicable after execution of this 
Billing Settlement Agreement, and in no event later than $5 business days after such 
execution. W S WEST'S obligation. lo make the $3.5 million payment providcd for by 
paragraph 3.3 January 14,2000 shall become effective only after such time when ELI has 
made the necessary filings to obtain such dismissals. 



3.18 Enforceability. If any aspect. of this 3illing Settlement Agreemcnt in found iIlegal or 
unenforceable, all remaining provisions of the Billing Settlement Agreement shall remain 
enforccabJe. T h e  Parties agree that the arbitrator or COW should sever or revise any 
illegal or unenforceable provision and interpret and enforce &at provision and all 
remaining provisions of ihis Billing Settlement Agreement in a manner that gives effect 
t~ the intent ofthe Parks. 

3.19 Volunranness and Finalitv. THE PARTIES HAVE READ THI(S 3 
SETTLEMENT AGREEMENT, FULLY UNDERSTAND ITS TERMS, AND SIGN IT 
FREELY ANB VOLUNTARILY. The Parties acknowledge that they have had the 
opportunity to discuss the terms of this BiIling Settlement Agreement with their attorneys 
and represent that this Billing Settlement Agreement is executed with rhe knowledge, 
cansen[ and approval of their at~orneys. 

3 -20 to indemnify U 5 WEST for any amounts U S WEST 
result of lawsuits brought by ELI shareholders concerning 

this Billing Settlement Agreement and it wi11 3 s m e  the defense thereof or pay IJ S 
WEST’S fees and costs. 61 S WEST wilt cooperate in defense of any such Iawsuits. U S 
WEST agrees to indemnify ELI for any mounts ELI becomes obligated to pay as a result 
of lawsuits brought by U S ?VEST sharcholders concerning this Billing Settlement 
Ageement rind it WiIl assume the defense thereof or pay ELI’S fees and cum. ELI will 
cooperate in defense ofany such lawsuils. 

3.21 The Parties agree 
, any state commission, before any judicial or 

quasi-judicial body, or in any arbitration, any position regarding the papent  of 
reciprocal compensation for iiite;n~t-relat~d traffic, provided, however, that the Parks 
shall not assert the invalidity of This Billing Settlement Agreement and, exxc 

9of l2  
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provided for in paragraph 3.6 of this Biliing Settlement Agreement, shalI not seek 
payment from each ofher of reciprocal cornpensalion for internet-related traffic for the 
time periods covered by this Billing Setilemenr Agreement, other than a t  the rates, and 
under the terns and conditions provided for in this BiIling SeitIement Agreement. 

3.22 Am endmen! of this 5iIline Set tlement Ameernent. This BiIling Settlement Agreement 
may not be amended or modified except though a witten agreement, signed by the 
Parties herero. 

5.23 facsimile Sienature Paeeq. The Parties agree that this Billing Seltlement Agreement may 
be executed by signatures transmitted via facsimile with the original to follow by 
overnight delivery within 24 hours, and that such facsimile signaturc shall be vdid as if 
an original. 

10 of 12 
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Electric Lighiwave. Inc U S 'ATST Cornrnunicaiions. In: 

-- - I L . b a .  -- 
Signature Signature 

Chairman. President and 
Chief Executivrz Officer .-- ---- -- 

Yamme Prinled or Typed Kame Printed or Typed 

-- -.- Solomon D. Trujillo 
Title Tide 

1/3/2000 
Date Dale 
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Sienature p a g g  
and Electric Liebtwave. Tnc. 

Electric Li&twave,&c. U S WEST Communications, Inc 

Name Printed or Typed 

Confidential Billing Settlcmmt 
Ammen! and Rclcarc 
1 mo99 

Signature 

Name Printed or Typed 

Title 

Date 
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EXHIBIT A 

ARIZONA 

Before the Arizona Corporation Commission 
I n  !he Matter ofthe Perition uf Elecrric Lighrwave, Inc. Io Establish an I~terconnecrion 
Agreement w i fh  u S WEST Communications, Inc. 
Docket No. T-010516-98-0689 

OREGON 

Before the Public Utility Commission of Oregon 
Electric Lightwave, inc. v. U S WEST Communicatiorrs, Inc- 
Docket No. UC 377 

Before the Pubfic Utility Commission of Oregon 
In the Matrer of the Interconnection Agreement Benveen Necrric Lightwave. Inc. aid US WEST 
Communications, Jnc. adopring the Terms of ARB 85 Agreement, Submitredlor Commission 
Approval Pursuant to rhe Tefecornmunicntionr Act of I996 
ARB 164 

Before the Public Utilities Commission of Idaho 
Docket No. T-99- E 6 

Before h e  Utah Public Service Cammission 
In rhe hfarfer of a Complaint uglfinst I/ S WEST Communications, Inc. 
By Electn-c Lightwave, h c .  Requesting the Utah Public Service Commission 
Enforce an Interconnection Agreement between Electric Lightwave, Inc. and U S WEST 
Communications, Inc. Docket No. 98-049-36 
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AGREEMENT 

NOW WEREFOFE, In considomtian uf the mutual bms, caVansnts and conditions 
contamed in this Amendment and nther good and valuable ~ansldemtion, the receiptand 
tiflciency afwhich ts heraby admdedgsd. the FarcjS agree 8 9  fo!knm; 





internet scMce provider traffic hzs bean exdKdec! Sased upon a number pmuldoti by ELI 
to u s W5S-7. 
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2. h e s t  will p w l d e  to ELI no labt VIan AUQW 15,2001 call detail teecords an;i 
any other s u p p ~ r h g  information used by West to calculate the ILEC additive. 
The llEC a d f f i e  is u s 4  by Qwest b approximats the humbw d minutss ft 
tames in its d e  a3 designated camer for olhar ILECs. 
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LAW OFFICES 

F%"EMURE CRAIG 
A P R O P E S S I O N A L  CORPORATION 

71HOTW BmG 
Direct Phone; (602)  916-5421 
Oirect Fax: ( a m )  916-5821 
Iberg@fcla r.cam 

May 23,3003 

33%' HAhB DELIVERY 

Docket Control 
fbizcmd Corporation Commission 
1200 west Washin@on 
Phoenix, Arizona 85007 

RECEIVED 

3003 NORTH CEFFTRAL AVENUE 
SUITE 2600 

PHOENIXv ARIZONA 8912-2913 
PHONE: (602) 915-5oUO 

FAX: (602) 916-5999 

Re: In the Matter of the Application of Qwest Corporation for Approval of a 
Internetwork Calhg Name Delivery Service Agreement as an 
Amendment to the Interconnection Agreement with Allegiance Telecom 
of Arizona, Inc. 

Dear Madam or Sir 

Pursuant to Section 252(e)(2) of the Telecommunications Act of 1996 and A.A.C. R142- 
1508 of the Arizona Admk&ration Code, Qwest hereby submits the enclosed negotiated 
htemetwork Calling Name Delivery Service Agreement ( T C N M )  dated March 23, 2000 
between Qwest Corporation C'Qwest'') and Allegiance Telecom of Arizona, Inc:rAllegiance") 
as an Amendment for filing with and approval by the Arizona Corporation Commission 
("Commission"). The A ~ ~ Z O M  Corpora~on Commission approved the underlying Agreement 
bctwem '.;-. id: i:;~ A:.zgxx: cz ?k:>. 5, 2OQO Lc Docket No. T-01051A-99-0685, Decision 
No. 62345. Enclosed is a swvke list for time dockets. 

. .. . 

This and 12 other amendmeats that we are filing today have been part of tbe 
documentation in the investigation into Qwest's comptiance Section 2S2(e). This amendment 
was among the approximately one hundred agreements that thc Staff has had in its possession to 
review and consider whethcr any such agreement is w i t h  the Section 252(e) filing requirement. 

In her Febnrary 2 I ,  2003 testimony Commission witness Ma~ta Kalleberg identified two 
of the 12 amendments being filed today. @est has identified and is fihg today another ten 
m a b e n t s  that are substantially similar ancillary service agreemats involving as those 
idmtified by Ms. Uleberg. 



Docket Control 
December IO, 2002 
Page 2 

Qwest has appiied a very broad standard to detemnine whether my provision has a 
relationship to a service provided under Section 25l@) or (c). Qwest then evaluated whether 
provisions meeting this broad standard are still effective today and have not been terminated or 
superseded by agreement, c o d s s i o n  order, or otherwise. The agreement attached to this 
letter for filing is one of those agreements. In f ihg these mmdments, west seeks to remove 
one issue of contention between itself and S W  in the pending 252(e) docket and to remove any 
ongoing issue relating TO these amendments h r n  that docket and the 271 docket before this 
Commission or the FCC. 

The agreements that west is filing today reflect form, standard provisions that are and 
have been available to all CECs through other approved agreements and the SGAT, and they 
are also available for review and request fiom Qwest's website. As such, hese very well may 
not be agreements subject to the f i h g  r e q h e n t  under the FCC's October 4, 2002 Order; 
however, the FCC's subsequent order grantkg Section 271 relief to Qwest's 9-state applicarion 
suggested the contrary. T.n order to resolve this issue, Qwest has no objection to Ning these 
formally under Section 252(e), and is hereby doing SO. 

The enclosed amendment does not discrimin;i te against non-party carriers. It is consistent 
with the public interest, convenience, and necessity. It is dso consistent with appIicable state law 
requirements, including Commission orders regarding interconnection issues. 

Please contact me at (602) 916-5421 if you have any questions concerning the enclosed. 
Thank you for your assistance in this matter. 

Sincerely, 

I;E"EMORE CkUG 

Timothy O=%- Berg 
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Timothy Berg 
Darcy Renfio 
Fe~u~more  Craig 
3003 N, Central Avenue, Suite 2600 
Phoenix, Arizona 85012 

Morton J. Posner 
Regulatory Counsel 
Allegiance Tdecom, Inc. 
I919 W. M Street, Suite420 
Washingto~~,DC 20036 

Mmy C. Albert 
Vice President, Regulatory and Intetconuection 
Allegiance Telecom, Inc. 
19 19 W. M Street, Suite 420 
Washington, DC 20036 

cbris Kempley, Chief Counsel 
Legal Division 
ARIZONA CORPORA'IION CO-SION 
1200 West Washington 
Phoenix,AZ 85007 

Ernest G. Johnson, Director 
Utilities Division 
ARIZONA CORPORATION COMMISSION 
1200 West Wmb.in@n 
Phoenix, AZ 85007 
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INTERNETWORK CALLING NAME DELIVERY SERVICE AGREEMENT 

('(ICNAM SERVICE") 

This Agreement is entered into between U 5 WEST Communications, IN., a Colorado wrpcr&n 
(hereinafier mien& tc as 'USWC), and Allegiance Telecorn of Arizona, Inc. ("AUEGIAHCE"). Tne 
service(sf desuibed in this AgreEmeni snali be peifonred in the Statejs) of Aiizona. 

WHEFISS,  USWC pmvides intras:ate, basic local exchange telephone services such 2s Intenelwork 
Calling Name Delivery SerVic! (hereinafter 'KNAM" service)), to subscrhers in he followina sta;es: 
Arizona, Colorado, Idaho, laws, Minnesvk, Montana, Nebnska, New Mexico, North Oakok,-Orsson, 
South Dak& L!h, Washifigton, and Wyoming; and 

WHEREAS. ALLEGIANCE dssires to purchase USWC's tCNAM service, and USWC wishes to provide 
ICNAM service ta ALEGIANCE, under terms and conditions pmccribed in this Agreement 

NOW THEREr'OE, in mnsidmuon of the mutual pmmises contained herein, USWC and AUSGIANCE 
agree as follows. 

SEC*ON I .  DEFINITIONS 

A. Subscribers mean end usars of ALLEGIANCE'S kiecomrnuniwijons services wt~o wish to have 
callers identified pTior_tp answering malls. 

f _.I .. ' - 

B. &Links mean a diverse pair of fan?ities connecting local end office switching centets with USNC 
. Signding Trander?cints (STPs). 

C.- 'ICNAM service is a USWC service that allows ALLEGIANCE to query USWC's ICNAM database 
and secure the listed name information for the requested &@phons number (calling number}, in 
orda- to deliver that infomation to ALLEGIANCE'S subscribers, 

D. . ICNAM database is the'USWC database which mnlains current listed name data by working . 
- ieiephone number served or adminkkred by USWC, including listed name data. provided &y othe: 

Jocal,excnange carriers parb'dpafing m the Calling Name Delivery Service anangement 

Service Control Point (SCP) 

Service Point .(SP) is an 557 network interfa- eiofnent Capable of injtiaiing and/or teminafing 
. 557 Messages. ,SFs rnay be.end omcss, acce5~ tandem switches. Dperabr service systems; 

database manager,, or other SPs .  

Senrice Switching Point (SSP) is the s o h a r e  capability within arl SP, and VIE! SSP provides the 
SP with the SS7 rn=ssagc preparation/mterpretatjon .Cqxibifity, plus 557 t-ansrnissidreception 
access ability. . 

. .  -. 

E. 

f. 

a contrd point in an SS? network. 

G ,  
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I?.. Iz~~9Ll...,..~.~ ,,. H. Sigiialing Transfer Poinl (STP) is the point where ALLEGIANCE interconnects with USWC's SS7 .. .!-,-id. 

nemrk. in order to connect to USWC's SS7 network, ALLEGIANCE or other mird party initiating 
ALLEGIANCE'S 1CNAM queries musl mnnec: with a USkVC ST? in order to mnnect to US\rvc's 
SCP. 

i.. *.,.,. 

SECTION 2. DESCRIPTIf3N 

A. Ucde: t;lis Agrement, in Espunse I:, pmpe: signaling queries, USWC will provide AUGGIANCE 
with I C M  database subscriber irziormatior: if the sailing p a w s  subscriber information is stored 
in the USWC ICNAM database. she EiSed being mat t i e  called party subxiher  can identrfy the 
callins pzrty ii5tpd name prior to :sceiving the tdl, ex=$ in thcse cases where b e  callins party 
subscriber has its ICNAM lnfol"@tioil Siocked. 

During the tami of this Agreement, LJSWC will atlaw ALLEGIANCE tnquery USWC's ICNAM 
databasa in order tc obtain ICNAM infona[ion which identiles the calling party subscrih. 

E. 

.. , .  . .  

C. The ICNAM service prcvided under this Agreement shall indude the database dip and tiansport 
from USWC's regional STP to USWC's SCP where the daiabase is located. Transpor: ?:om 
ALLEGIANCE'S n e m k  to USWC's local ST? is provided via Alinks which are descn'had and 
priced in the Intermnoctitjon Agrement between ALLEGIANCE and USWC. Transport fmn 
USWC's 10x1 STP :o USWC's q iona l  STP is not included as a part of this AgreemenL, nor in !he 
pricing for the ICNAM service provided under. this. Agtssrnent. In the evanl that transpar! from 
USWC's local STP to USWC's regimal S P  is added to the ICNrZM pricinc p v i d e d  hereunbv, 
USWC will p W d e  sixty (60) days prior Written notice of any resulting change in the pricing far the 
.~CNAM service. . 

SECTION 3. TERM OF AGREEMENT 

This Agreement arises out of an Interconnection Agreemen! k b t e n  tine P ~ r k i  which was approved by - 
t;w Corporation Commission in the state of Arizona. This Agreement *ail became effeche upon the 
latest signahre date, and shall terminate at the 5ame time a5 the said Interconnection Agrement. 
Provided, however, either Party may terninate this Agreement upon thirty (30) days prior written nouce to 
the other, 

4 

~ E C T I O N  4. RESPOMSIB~LVIES OF THE PARTIES . 

A Upon queries by ALLEGIANCE'S end users, USWC Will pmvide ICNAM information attached 
hmto as Exhibil A. 

3. USWC will pmvide information mat is curently'ln Its ICNAM Ijztabase accessed b y  ALLEGIANCE. 

c. ALLEGIANCE warrants thar it shall send queries coniorming to the American Nationaf Standards 
Institute's (ANSI) approved standards b r  557 protoco[ and per spedbfion standard documents 
identified in Exhibil9. ALLEGIANCE ackncwldges that transmission in said p ~ t o ~ i  is necessary 



F. 

G. 

H. 

fo: USWC to prclvision'its lCNAM services. ALLEGIANCE i l l  adhere to other applicable 
standards, which include Bellcore specifications defining service appkations, message types and 
!arm&. USWC r e s ~ m e s  the nght t0 modiiy its network pursuanf to other specification stzidards 
ka t  may besame necessary to meet the prevailing demends wihin the United States 
telecommunicztions industry. All such changes shall be anncunced IC advance and mrdinated 
with ALLEGIANCE. 

All queries 10 USWG'3 ICNAM databag shall use a subsyslem number ( h e  de$gnatiDfi 0: 
a?plication) value of 250 with 2 translation type value of 5 .  AUFGIANCE acknowledges that such 
subsystm number and tramlation type values art necessary fo r  USWC t:, property p r o B s  
queries to USWC's ICNAM database. 

A l G i A N C E  acbowiedgzs and agrees that SS7 network overload due to extraordinary volumes 
of queries andhr other SS7 network messages can and 'Will hsve a cktrimenial effect 0:: the 
perTomlance of LISWC's SS7 network. U G L A N C E  further agrees thzt USWC, io its Sole 
disx&Jn, shall employ ceitain autornanc and/or manual overload controls witnin USWC SS7 
nehvor'i tc safeguard a p i n g  any detrimental ekcts. USWC shall rsport to ALLEGIANCE any 
instances where overload controls are invoked due  to ALLEGIANCE'S S 7  network, and 
ALLEGlANCE agrees in such cases to take irnmediate.corrtctive actions as nacessary to cue the 
andi t ions causing the ovedcad situation. 

ALLEG~ANCE agrees to a m ~ l y ,  at its own expense, wiih the provision oi all sbte, local and 
isderal laws, regulations, ordinances, requirements and d e s  which are appticable to the 
performance of the services hereunder hhich indude the sakfa5on cf all tax and other 
governmentally imposed res:ponsibilitles as a Local tichange Carikr custmter, lnduiiing b d  not 
iirnited to, payment of federal, s'ak, of local sales Use, excise, or other taxes DI tax-like fees, 
imposed on or wiih resped to USWC's Caller Name Services and ALLEGIANCE'S subscribar 
sanrices (hereinafter referred to as'Tax(es)', including Taxes imposed directly on USWC and 
relating to ALLEGIANCE'S (or AUEGIANCE's subscriber) services. AUEGIANCE shall, where 
permissible by law, file returns or re?orts relating to such Taxes, and pay Df remd all such Taxes 
and other items to the approprfate t d n g  authority. 

USWC shall exercise best efforts to provide ALLEGIANCE accurate and complete iCNAM 
info,mation. USWC does not w a r m  or guamnke tfie correctness OF the completeness of such 
infomatian; nowever, USWC will a- the same tCNAM database far ALLEGIANCE'S queries 
as USWC accesses for its own queries. In no event' shall USWC. have any liability for system 
outage or inaccessibility Dr for losses arising from the authorizsd use of the ICNAM dab by 
ALLEGIANCE. 

ALLEGIANCE must arrange its Czlling Party Number bzsed s?rvic=s in such a manner tha? when 
a calling party requests privacy, ALLEGIANCE will no1 reveal that caller's name or numbcr to the 
czlled party (ALLEGIANCE'S end user). ALLEGIANCE wiU camply with all iedeial 
Ccrnmunicationa Cornmissian guidelines and, if applicable, the appropkde stat2 Commission 
rules, with regard tc honoring the privacy indicator. ALLEGIANCE agrees to indemnify and hold 

x 



. .. 

... ...: . .. . -. . _ _  , :<- I USWC harmless h r  any claims. by third pariies resulting from ALLEGIANCE‘S failure to comply 
with this provision. 

SECTION 5. OWNERSHIP OF ICNAM INFORMATION 

USWC ri?tainj hll and complete ownership wd mnfml mer the ICNAM database acd all information in its 
database. ALLEGIANCE agrees not to copy, store, maintain or C m a k  any table or database of any kind 
from a n y  response received after initiating an JCNAM query to USWC’s database. 

SECTION 6. PROVlSlDN OF fCNAM SERVICES 

A. USWC services shzil be prwidd in amrdance the ternis and condifions of this Agreemenl 

a. If at any Erne during the ten of !his Agreement a tarZ for ICNAh4 service becomes efkctive, lhe 
tariff and all terms and mn’ditians;including all rates, wili supersede his Agreement 

SECTION 7. CHARGES AND PAYMENT 

A. ALGGIANCE agrees to pay USWC for each and every query initiated info USWC‘s ICNAM 
database for any information ,at the rate of 5.016 per query, whether or nat any information is ’ 

acfuaily provided. 

- 9. ICNAM rates will be billed to ALLEGlANCE monthly by USWC fat the previou? month. 
ALLEGIANCE agrees to pay the bill within thirty (30) days d the bill date. If payrnerd is not 
pcsived within thirty (30) day; of ibc 5il!-t::e, ALIEGIAPICE agrees to pay a iatt! chaQ;e cf me, 
an6 caz half pzrcm; (1 tI2 %I pr monih, or i& maximum pemnage allowed by law, whichever 
is iower, on the unpaid balance. 

SECTION 8. LIMITATION CF LIABILITY 

Under no drwrns~nces shall either party be liable to the other far any indirect, incidental, special, or 
c~nsequential dmages, induding bui not limited to, loss of business, IDSS of use, or loss of p d i s  which 
arise in any way, in whole or in part, as a resutt of any action, error, mistake, or amksion, wnether or not 
negligence on the pari of either party occurs. One party‘s liability to the other party for direct, actual 
damages shall no1 exceed the amount required to cored the error, mistake, nr omission under this 
Agreement 

SECTION 9. INDEMNIFICATION 

To. fie extent not prohibited by law, each party shall indemnify and hold hamless the other party, its 
o fken ,  agents and employees from and against any loss, cast, claim, actions, darnqes or expense 
(including attorney fees), brought by a person not a party under LCi5 Ayremmt which relates to 0:’ arises 
aut of the negiiFent or intentional acts, errors or omissions of the indemnifying party in mnnedion with 
action or inaction under this Agreement Notwithstanding tk foregoing, it is understood hat USWC sbAi 

.. 
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. .- 
not be liable under any h e q  whatsoever to ALLEGIANCE'S end users on account of any errors, 
omissions, deficiencies, or defects in the infonation provided pursuant to this Agreement. '::: - ; 

SECTION 10. LAWFULNESS OF AGREEMENT 

Tnis Agreement and the parties' aclions under this Apemen!  shall comply with all applicable iederal, 
state, and local laws, NIB, regulations, caurj orders, and govemmentai agzncy and reguiatov orders. If a 
wurt or a governmental agency with pmper jurisdrciion dekrinines that this Agreement, or a provision d 
this kgreemeni, is unlawful, !lis Agreument, or tnat ?mvisior; of this Agreement io the want  it is ufiJawf?l~, 
shall termirjate. h' a pnvisian Qf this AgwmeRt is so teminated but the parties legally, mmmercizlly, and 
'pzcticably can continue this kgnernent without the terminated provision, ihe remainder of this Agreement 
shall ccnEnue in effect. 

SECTION 11. FORCE MAJEURE 

Neither party shall be held responsible for any delay in periormance or failure io perform under this 
AgrEemeni if such delay is caused by fires, strikes or qther labor disputes, embargoes, exglosion, pmer 
blackout, war, ciwl d1stumance, governmental requiremenis, acts of God, or other causes bqond irs 
wntro! rendering performance impossible or commerciafly impracticable: If such mntingency occm,  this 
Agreement will be suspendsd for duration of the delaying cause and shail be resumed o r a  the 
delaying cause cezses, provided such cause dces not exist beyond 180 days, in which case, this 
Agreement, at the option ofthe injured party, shall be deemed terminated. 

SECTION ?2. DISPUTE RESOLUTION 

. M e r  than those claims aver which a regulatory agency bas exclusive jufidiction, all disputes be?wei?g fhe 
Parks shalt be resolved by a h M o n  in accordance With thg then current rules of the Aneiican 
4ki%t;ai: +.swi~;io;. T,ie ar;ijador. shall be anduded by a sing!!? arbitrator engaged in the practice cf 

i 
' 

SECTION 13. NOTICES. 

All notices required by or relating tu this Agreement shall be in writing and shall be sent to &.e Parks to 
this Agreement at their a d d w e s  set f o 6  below, unless the same ki changed from time to time, in which . 
event each party shall notify the afher in writing af such change. Nl such notims shall be deemed duly 
given if mailad, postage prepaid, and directed to tire addresses then prevailing. 'If any questions arise 
about dates of notices, pornark dales control. 

. 
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Allegiance T e k m n  of Arizona, Inc. U S WEST Communications, Inc. 

Robert McCausland Elizabeth Stamp 
VP RegUli&lry 
1950 North Skmrnons Freeway, Suite 3026 
Dallas, Tx 75207 

Director - lntercrxlnect NegDtiations 
1801 California St., Rm 2410 
Denver, CO BO202 

' 

SECTION 14. ASSIGNMENT 

ALLEGIANCE may not zssign this Agreement to a bird party wiihout the prior written consenl ai Uswi 
change in control, defined as a change in a party's cm,n'\roIling inleresf, wnzther by acquisition of v 
smk, receipt of profits or othemise, shall be deemed an assignment . 

SECTION IS'. SEVERABILRY 

If any provision of he Agreement is determined by a court of cornpetant jurisdiction to be 'inval 
unenforceable, .such determination shall not aRed the validity or enforceability or any other pa 
provision of this Agreement. 

SECTION 1E. NON-WAIVER 

No course of dealing or failure-of a party t0 enforce strictly any term, right, &ligation' or provision oi 
Agrement or to exercise any aption provided. hereuhder shall be construed as a waiver of such provis 

.SECnOh A7. MISCELLANEOUS 

USWC makes no representations nor does this Agreement imply that USWG will provide a service 
product beyond the term of this Agreement hespeche of the outcome. Notwithstanding any 
provision of his Agreement, USWC resarves the right to disrxlntinue the ICNAM service herein i f  jncc 
calls are so excessive as dztemined by USWC that the CNAM database cannot operzite in a q 
manner. 

SECTION 18. .GOVERNING lAW . 

This Agreement and the obligations of the'parlies hereunder shall be construed and govemt 
accordance with the laws of the State in which services are provided under this AgRernent 

SECTION 19, ENTIRE AGREEMENT 

This Agreement contains the entire expression of the parfi& bargain. 
cornmunicatitm nay k'refied upon in inbrpreting this Agrement 

No other documents or . 

IN WITNESS WCIERECF, each of the Parties has caused this Agreement to be duly executed far and on 
its behalf on he day and year indiczted bebw: 

Pagt 6 
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f. 

ALLEGIANCE felecom of Arizona, Inc. - 
&, m- 

SIGNATURE -Robert W. McCausland 

Virs-President - Raaulatorv 
TITLE 

3-15 00 
DATE 

Direstor - tnferconnect Negotiations 
TITLE 

. .  

I .  
..__. 

. . .+-. ..*,*.lr;euu w-..... .. 
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I . .. EXHIEIT A 

INFORMATION TO BE PROVIDED 

In response to queries properly received at USWC's dstabzses, USWC will provide the iclliowing 
information that relates to the calling telephone number (where'the information is actually available in 
USWC's database(s) and tho delivery thereof is no1 blocked or otherwise limited by Ihe End user, calling 
party or other zppropriate request). ALLEGIANCE is respansiSle for properly and accurately launching 
and transmitling the query from its 5erving office lo the USWC aatabase(s). 

* 

Infamation: 

1. Listed Name of the Caliing Party 

Page B 

. . _.,-- .I."._. . . .. .. .... .-... +.-p ..._... 



UHIBIT B 

SPECLFICATIONS AND STANDARDS 

lssuina Orqanizatioc 

A. Bellcare-SS7 Speciricatian . 

8. ANStSS7 Spedfiatbns 
-Message Transfer Pan 

-Transaction CapabEties Appiicatlon Fart 
. -Signating Connection Control Part 

C. GetlcomCLASS Calling Name Delivery 
. Generic Requirements 

D. Bellcure-CCS Network interface Specifications 

Document Number 

m-NPL-000246 

TR-NW-007186 

TR-TSV-WOSC5 

. .  - .  

Page 9 



22. AIlegiance 
Directory Assistance Agreement with US West 

dated- .6/29/00. 



TIMOTHY BLIW 
Direct Phone: (602) 916-5421 
Dirocl Fex: (602) 916-5621 
iberg@fcraw.com 

Conformed Copy 
LA w OFFICES 

A PROFESSIONAL CORPORATION 
2003 MAY 23 A 11: 57 

May 23,2003 

OFFICES Iff 

PHQENIX ARIZONA 85022-2913 
PHONE: {602) 916-5000 

FAX: (602) 916-6999 

BY HAND DEUVERY 

Docket Control 
Arizona Corporation Commission 
1200 West Washington 
Phoenix, Arizona 85007 

Re: In the Matter of the Application of Qwest Corporation for Approval of a 
Directory Assistance Agreement as an Amendment to the lnterconnection 
Agreement With Aue&ncc Telecom of Arizona, hc. 

Dear Madam or Sir 

Pursuant to Section 2SZ(c){2) of the Telecommunications Act of 1996 and A.A.C. R14-2- 
1508 of the Arizona Administration Code, west hereby submits the enclosed negotiated 
Directory Assistan= Agreement dated June 29, 2000, between west Corporation C‘Qwest”) 
and Allegiance Telecom of Arizona, hc. (“Allegiance”) as an Amendment for filing with and 
approval by the Arizona Corporation Commission (“CommiSsion’”). The Arizona Corporation 
Commission approved the underlying Agreement between Qwest and Alleghce on Match 06, 
2000 in Docket No. T-01051A-99-0685, Decision No. 62345. Enclosed is a serrice list for these 
dockets. 

This and 12 other amendments that .we are filing today have been part of the 
documentation in the investigation into Qwest’s compliance Section 252(e). This menbent 
was among the approximately one hundred agreements that the Staff has had in its possession to 
.review and consider whether any such agreement is Within the Section 252(e) filing requirement. 

In her February 2 I ,  2003 testhony Commission witness Marta Kalleberg identified two 
of the 12 ;unmdments being filed today. Qwest has identified and i s  filing today another ten 
amendments that are substantiaily similar ancillary s,svice agreements invoIving as those 
identified by Ms. Kdleberg. 

Qwest has applied a very broad standard to determine whether any provision has a 
relationship to a service provided under Section 252@) or (GI. Qwest then evaluated whether 

mailto:iberg@fcraw.com


]Docket Control 
December 10,2002 
Page 2 

provisions meeting this broad standard are stistilf effkctive today and have not been terminated or 
superseded by agreement, commission order, or otherwise. The agreement attached LO this 
letter For filing is on? of those agreements. fn filing these ammdments, Qwest seeks to remove 
one issue of contention between itself and Staff in the p m h g  252(e) docket and to remove any 
ongoing issue relating to these amendments &om that docket and the 271 docket before this 
Commissioo or the FCC. 

The agreements that Qwest is filing today reflect form, standard provisions that are and 
have been available to all mECs through other approved agreements and the SGAT, and they 
are also available for review and request h m  Qwest’s website. As such, these very well may 
not be agreements subjat to the f i h g  requimnmt under the FCC’s October 4, 2002 Order, 
however, the FCC’s subsequent order granting Section 271 relief to Qwest’s %state application 
suggested the contruy. In order to resolve this issue, w e s t  has no objection to fiiing these 
formally under Section 252(e), and is hereby do@ so. . 

The enclosed amendment does not discriminate against non-patty carriers. It is consistent 
with the public interest, convenience, and necessity. It is also consistent with applicable state law 
requirements, including Commission orders regarding interconnection issues. 

Flew contacr me aS (602) 916-5421 if you have any questions concerning t h e  enclosed. 
Thank you for your assistance in this mattcr. 

Sincerely , 

Enclosures 

Timothy Berg 
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SERVICE LET: 
Qwest Corporation Docket No: T-01051A-99-oS65 

Timbthy Berg 
Darcy Reniro 
Fememare Craig 
3003 N. Central Avmue, Suite 2600 
Phoenix, ,Mona 85012 

Morton 1. Fosner 
Regulatory CounseI 
Allegiance Telewm, Inc. 
1919 W. M Street, Suite 420 . 
Washington, DC 20036 

Mary C. Albert 
Vice President, Regulatory and Interconnection 
Allegiance Telecom, Inc. 
1919 Yf. M Street, Suite 420 
Washington, DC 20036 

Chris Kenpley, Chief Couxlsel 
Legal Division 
ARTZONA CORPOFNI2Oi COMMISSION 

Phoenix,AZ 85007 
1200 west washington 

Ernest G. Johnson, Director 
Utilities Division 
ARIZONA COWORATION COMMISSION 

Phoesix,AZ 85007 
1200 West WaShiKtgton 

1 4234450.1 1678 17. I79 
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DIRECTORY ASSISTANCE AGREEMEW 

This Directory Assistance Agreement ('Agreement") is made and entered into by and 
beween W S WEST Communications, Inc. ("USWC') and Allegiance Telecom of Arizona, Inc, 
rb.Jlegiance"). This Agreement may refer to Allegiance or to USWC as a Party ("Party') to this 
Agreement. The Directory Assistance service(s) provided in this Agreement (the "Services') 
will be delivered in the state of Afi2QIW. 

WHEREAS, USWC desires to provide the Services as described herein. 

NOW THEREFORE, in consideration of the promises, mutual covenants, and agreements 
contained herein, the receipt and sufficiency of which are hereby acknowledged, the Parties 
agree as follows: 

3 .  SCOPE OF AGREEMENT 

1.1 The Directory Assistance service is a telephone number, voice information service that 
USWC provides to other telecommunications carriers and itS own end users. The 
pubfished and non-listed telephone numbers pmvMed within the relevant geographic 
area are only !hose contained in USWC's current Diredory Assistance database. 
USWC offers the fallowing five separate options: 

1.1.1 &cal Directow Ass istance Service - Permits Allegiance's end users to receive 
published and non-listed telephone numbers for their own NPNtATA, whichever 
is greater. 

1.7.2 National Directory Assistance Service - Permits Allegiance's end users to receive 
listings for the entire United States database. 

1.1.3 Branding - Permits Allegiance's end users to receive the service options in 1.1.1 
and 1.1.2 branded with the brand of Allegiance, where technically feasible. Call 
Branding provides the announcement of Allegiance's name to Aflegiance's end 
user during the introduction of the call, and at the completion of the call. USWC 
will record the Brand. 

1.1.4 Directow Assistance Call Completion Service .. Permils Allegiance's end users to 
connect to the requested local or intratATA telephone number directly, where 
available, without having to dial another Calk using the USWC intraiATA toll 
network. Call Completion is not available in the states of Iowa, Montana, 
Nebraska, South Dakota and Wyoming. 

1.1.5 Directow Assistance Call Cornoletion Link Servicq - Permits Allegiance's end 
user to connect to the requested intertATA telephone number directly, where 
available, without having to dial another cal. USWC will return the end user to 
AHegiance for completion. Call Completion Link is not available in the states of 
Iowa, Montana, Nebraska, South Dakota and Wyoming. 



. .  . . . .  

National Directory Assistance 1$0.385 
2 

m 2- 

2.1 

2.2 

2.3 

2.4 

? 2.5 

3. 

4. 

4.1 

TERMS AND CONDITIONS 

Allegiance elects to receive the following Directory Assistance service options: 
Local Directory Assistance L 
National Directory Assistance L 
Branding - 
Diredory Assistance Cal Completion - 
Directory Assistance Call Completion Link - 

Allegiance will complete the “USWC Operatar SetV~CemhBCfQtv Assistance 
Questionnaire for Local Service Providers” to request Services, and AHegiance 
represents that the information completed is true and correct to the best of its 
knowledge and belief. 

USWC’s Directory Assistance database contains only those published and non-listed 
telephone numbers provided to USWC by its own end users and other 
telecommunications carriers. 

USW wlll provide access to the Services via dedicated muhkfrequency (MF) operator 
service trunks purchased from USWC or provided by ABegiance. These operator 
s e w j e  trunks will be conneded directly to USWC’s Directory Assistance host switch or 
directly to a remote Directory Assistance switch via the trunk side. Allegiance will be 
required to order or provide an dperalor service trunk for each NPA served. 

. 

USWC will provide and maintain the equipment and personnel necessary to perform the 
Directory Assistance services specified in this Agreement. Atfegiance will provide and 
maintain the equipment, facilibs. lines and  materia!^ Gecessary to conned its 
ielecommunication facilities to an agreed upon USWC’s Operator Services switch. 

TERM AND TERMINATION 

This Agreement arises out of an’lnterconnection Agreement between the Parties which 
was 8pprOVed by the Public UtiIities Commission in the state of Arizona. This 
Agreement will become effective upon latest signature date, and will terminate at the 
same time as  the said Interconnection Agreement. 

RATE ELEMENTS 

The following per call rate is applicable for Local Directory Assistence .service and 
National Directory Assistance service, where selected by Altegiance. 

May 18. ZOaWkmVABegianceAZDAdoc 
CDSOWSlaO 1W$ 

.. ___. 



4.2 

Branding - Studio Set-up and Record Brand: $10,500.00 

I 4.3 A per call rate for Directory Assistance Call Completion and Directory Assistance can 
Completion t i k  will be appiicable. Additional charge$ for USWC IntraUTA Tall 
senices also apply for completed intraLATA tall calls. Additional charges for interLATA 
may apply from the intertAiA toll carrier. 

Directory Assistance Cal Completion 
Directory Assistance Call Compktion Link 

1 s.06 
IS.085 

n 5. 

5.1 

5.2 

5.3 

6. 

6-1 

I 

n 

USWC will track and bill Allegiance on a monthly basis for the number of calls placed to 
gSI/'JC's ~ r e 5 c r - j  %ssk:ar:os S.P;,J!C~ ky k!!x,%r.2?'= end ESE~S. usv\jc wi!l also track 
and bill monthly the number of Call Completion requests- 

For purposes of determining when Allegiance k obligated to pay the per call rate, the 
call will be deemed made and Allegiance will be obligated to pay when the call is 
answered. An end user may request and receive no more than two telephone numbers 
per Directory Assistance call. USWC will not credit, rebate or waive the per call charge 
due to any failure to provide a telephone number, or due to any incorred information. 

Allegiance alone and independently establishes all prices it charges its end usen for the 
Directory Assistance and Call Completion Services provided by means af this 
Agreement. 

PAYMENT 

Amounts payable under this Agreement are due and payable within thirty (30) days after 
the date of invoice. 



6.2 
a 

6.3 

7. 

7.j 

7.2 

8. 

9. 

Unless prohibited by law, any amount due and not paid by the due date stated above 
will be subject to a late charge equal to either i) 0.03 percent per day compounded daily 
for the number of calendar days from the payment due date to and including, the date of 
payment, that would result in an annual percentage rate Of 12% or h) the highest lawful 
rate, whichever is less. 

Should Allegiance dispute any portion of the monthly billing under this Agreement, 
Allegiance will notify USWC in writing within thirty (30) days of the recdpt of such billing, 
identifying the amount and details of sucb dispute. Allegiance will pay all amounts due. 
Both AUegiance and USWC agree to expedite the investigation of any disputed amounts 
in an eflort to resolve and settle the dispute prior to initiating any other rights or 
remedies. 

CONFlDENTlAL INFORMATION 

"Confidential Information" means all documentation and technical and business 
information, whether oral. written or visual, which is legally entitled, to be protected from 
disclosure, which a Party to this Agreement may furnish to the other Party or has 
furnished in contemplation of this Agreement to such other Party. Each Party agrees (7) 
to treat all such Confidential Information strictly as confidential and [2) to use such 
Confidential Information only for purposes of performance under this Agreement or for 
related purposes. 

The Patlies shall nat disclose Confidential Information to any person outside their 
respective organizations unless disclosure is made in response to, or because of an 
obiigauon tc, G: k ccxzdicr; v;iR any proceeding before any federal, state, OF local 
governmental agency or court with appropriate jurisdiction, or to any person properly 
seeking discovery before any such egency or court. The Parties' obligations under this 
Section shall ccntinue for one (1) year following termination or expiration of this 
Agreement. 

FORCE MAJEURE 

With the exception of. payment of charges due under this Agreement, a Party shall be 
excused from peiformance if its performance is prevented by acls .or events beyond the 
Party's reasonable control, including but not fimited to, severe weather 2nd storms; 
earthquakes or other natural occurrences; strikes or other fabor unrest; power failures; 
computer failures; nudear or other civil or milltary emergencies; or acts of legislafive, 
judicial, executive, or administrative authorities. 

LIMITATION OF LIABILITY 

USwC SHALL BE LIABLE TO Allegiance, AND Allegiance ONLY, FOR THE ACTS OR 
OMISSIONS OF USWC. EXPRESSLY INCLUDING THE NEGLIGENT ACTS OR 
OMISSIONS OF USWC OR THOSE A'lTRIBUTABLE TO USWC. IN CONNECTION 
WlTH USWC'S SUPPLYING OR Allegiance'S USING THE DfRECTORY ASSISTANCE 
SERVICE, BUT STRICTLY IN ACCORDANCE WITH AND SUBJECT TO THE TERMS 
OF THIS AGREEMENT. 1T tS EXPRESSLY AGREED THAT USWC'S LlABILITY TO 



r i 

Allegiance, AND Allegiance'S SOLE AND ONLY REMEDY FOR ANY DAMAGES 
ARISING IN CONNECTION WITH THE SERVICES AND MIS AGREEMENT SHALL 
BE A REFUND TO AIlegiance OF THE AMOUNT Of THE CHARGES BILLED AND 
PAID BY Allegiance TO USWC FOR FAILED OR DEFECTIVE SERVICES. UNDER NU 
CIRCUMSTANCES OR THEORY, WHETHER BREACH OF AGREEMENT. PRODUCT 
L I A B I L I ~ ,  TORT, OR OTHERWISE, SHALL USWC BE L W t E  FOR LOSS OF 
REVENUE, LOSS OF PROFIT, CONSEEJUENTIAL DAMAGES, INDIRECT DAMAGES 
OR INCIDENTAL DAMAGES, AND ANY ClAlM FOR DIRECT DAMAGES SHALL BE 
LfMlTED AS SET FORTH ABOVE. UNDER NO CIRCUMSTANCES SHALL USWc 
EVER BE LIABLE TO Allegiance'S END USERS FOR ANY DAMAGES WHATSOEVER. 

. 

I O .  INDEMNlFlCATlON 

Each Party to this Agreement hereby indemnifies and hotds hanles s  the other Party 
respect to any third-party claims, lawsuits, damages or court actions arising from 

performance under this Agreement to the extent that the indemmfying Party is liable or 
responsible for said third-party claims, losses, damages, of court actions. AHegiance is 
indemnifying USWC from any claim made against it by a Allegiance end user on 
account of Allegiance's end user's use or attempted use of the Directory Assistance 
sewice. Whenever any claim shall arise for indemnification hereunder, the Party 

' errtitled to indemnification shall promptly nom the other Party of the d a h  and, when 
known, the facts constituting the basis fur such dah .  In the event that one Party to this 
Agreement disputes the other Party's right to indemnification hereunder, the Party 
disputing indemnification shall promptly notify the other Party of the factual basis for 
disputing indemnification. Indemnification shall indude, but is not limited to, costs and 
attome ys' fees. 

11. aWFUtNESS OF AGREEMENT 

11 .I This Agreement and the Parties' actions under this Agreement shall comply with all 
applicable federal, state, and local laws, rules, regulations, court orders, at..:'. 
govemmenfal agency orders. Tnis Agreement shd! only be effective when mandatory 
regulatory fifing requirements are met, if applicable. If a court  or a governmental agency 
with proper jurisdiction determines that this Agreement, or a provision of this Agreement, 
is unlawful, this Agreement, or that provision of this Agreement shall terminate on 
written notrce to Allegiance to that effect. 

7 1.2 I f  a provision of this Agreement is so terminated, the Parties will negotiate in good faith 
for replacement language. If replacement language cannot be agreed upon, either 
Party may terminate th is  Agreement. 

42. GOVERNING JAW 

This Agreement shall be governed by and construed h accordance with the laws of the 
state in which the Directory Assistance service is delivered to the end user. 



--- 

14. DEFAULT 

If a Party defauits in the performance of any substantial obligation herein, and 
default continues, uncured and unmrreded, far thirty (30) days after written notice to 
cure or correct such default, then the non-defaulting Party may immediately terminate 
this Agreement. Subject to Section 4 (limitation of Liability) above, the non-defaulting 
Party may also pursue other permitted remedies by arbitration as set forth above. 

15. SUCCESSORS, ASSIGNMENT - 

This Agreement binds the Parties, their successors, and their assigns. Either Party may , 
assign its rights and delegate its .duties under this Agreement With the express, wriien 
permission of the other Party, which permission shall not unreasonably be withheld: 
provided, however, that USWC may assign Hs rights and delegate its duties under this 
Agreement to its parent, its subsidiaries, or its afiliates without prior, d e n  permission. 

16, AMENDMENTS TO AGREEMENT 

The Parties may by mutual agreemeni and execuiicn of a w r % m  amendment tc; this 
Agreement amend, modify, or atd to %:e provisions of this Agreement. 

17. NOTiCES 

All notices required or appropriate in connection with this Agreement shall be in writing 
and shall be deemed effective and given upon deposit in the United States Mail, postage 
pre-paid. addressed as follows: 

Allegiance uswc 
Robert McCaustand 

,1950 North Sternmans Freeway,Suite 3026 
Dallas, TX 75207 

Director - Interconnection Cornptianae 
1801 California Street, Suite 2410 
Denver, CO 80202 

copy to: 
U S WEST Law Department 
General Counsel - Interconnection 
1801 California Street, Suite 4900 
Denver, GO 80202 



I& ENTlRE AGREEMENT 

This Agreement, together with any joinlly-executed written amendments, constitutes the 
entire agreement and the complete understanding between the Parties. No other verbal 
or written representation of any kind affects the rights or the obligations of the Paflies 
regarding any of the provisions in this Agreement. 

IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be duly executed 
for and on i t s  behalf on the day and year indicated below 

Allegiance Telgcorn of Arizona, Inc- U S WEST 'Cammunicafions, Inc, 

Y 

Title 

D?@ I 

B u n n y  
Name Priiteed/Typed 

B u n n y  
Name Priiteed/Typed 

I J 



23. Global Crossing 
Sett1,ement Agreement and Release with Qwest 

dated 9/18/00 
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Confidential Billing Dispute Settlement Agreement 
and Release with US WEST dated 1/7/00 

. ̂ .__.... . ....- .-.- . . .-.___.._._-_..._. ._ 



CONFl DENTI AL B ILLlNG DISPUTE 
SETTLEMENT AGREEMENT AND RELEASE 

1.1 

2.1 

2.2 

2.3 

2.4 

1. Purpose of Agreement 

This Confidential Billing Dispute Settlement Agreement and Release (hereafrer,) “Billing 
Settlement Agreement”) is entered into of this & day of-. 2000. by and 
between U S WEST Cummunications, lnc., and it5 subsidiaries. agents, aEliares, 
umployees, pnncipak, officers, direcrors, successors and assigns {hereafier, “U S 
;VEST”). and GST Trlecom. Inc., and all of its agents. affiliaies, etiipluyees, pfincipals, 
oflicers, directors, successors. assigns, parents and subsidiaries (hereafter,”GST‘.} 
(together the ’ ‘P~ ies” )  10 effect a complerc and final settlement of those cenain disputes, 
claims or causes of action existing between U S WEST and GST as set forth herein. 

II. Descriptiao of Disputes 

The Parties previously entered inkrconnection aeernents in Arizona, Idaho, Nmv 
Mcxico, Oregon and Washingcon P ~ r s u x ~  10 the tcrms of the interconnection 
agreements in Idaho. New Mexico, Oregon, and Washinston, U S WEST notified GST 
that it was terminating the interconnection agreements in these states by letter dared June 
28, 1999. Pursuanr to the terms of the interconnection agreement in Afizona, GST 
notified U S WEST that i t  was terminating the interconnection agreement in that state by 
letter dated July 8. 1999. Meanwhile, the Partics began negotiations for new 
herconnection agreements in Arizona, Idaho, New Mexico. Orepon, and Washin,ator: in 
;;osemc:.:. L Y Y ~  or :iitr:ikz;. GST :?ZS filed petitions for arbitmioil uf open issues 
pursuant to Section 252 of the Telecommunications Act of 1996 in the states of Arizona, 
Idaho, F e w  Mexico and Orcyon (hcreafter, the “.&bitration Proceedings”}. GST intends 
ro file such a petition in Washington. The Parties h3ve continued negotiations for new 
interconnection agreements during the pendency of the Arbitration Proceedings. 

I I ,- . r 

GST has asserted the position that Internet-related Traffic which is delivered by one local 
exchange provider to another local exchange provider is subject to reciprocal 
compensation. both under the Parties’ existing interconnection agreements and under 
hture interconnection ageernents. 

For purposes of this agreement, “Internet Related Traiiic” refers to dial-up access 
through an entity which combines computer processing, information storage, protocol 
conversion, and routing with transmission to enable users to access internet content or 
dam services. 

U S WEST has denied any responsibility to compensate GST for such Internet-reIatcd 
Trafic as local iraffic under the reciprocal Compensation provisions in the Parties’ 

Confidcntd Billing Oispurs 
SCKkmtnt Apemerit a d  Rclt~sc 
02-57%?08 

.........-- ...,- __.,”....- .... ., . . 



existing interconnection agreements because US WEST maintains that the traffic i s  
interstate in nature and the reciprocal compensation provisions of the agreements only 
apply to local traffic. 

2.5 [I S WEST also has denied any obligation to compensate GST for Internet-related Traffic 
as local traffic under the reciprocal compensation provisions of future interconnecrion 
agreements. 

2.6 Thc issue o f  reciprocal compcnsation obligations as related to lnrerntt-related Traffic IS 
being litigated by the Pmies both in a complain1 filed by GST against U S WEST with 
the New Mexico Public Regulatory Commission hereafter, (“New Mexico Complaint’? 
and in the Arbitration Proceeding. U S WEST has also taken v;irious appeals of ordcrs 
entered by rhe Kew Mexico Public Regulatory Commission in the proceeding filed by 
GST (the “Xew Mexico Appeals”). The New Mexico Complmnt. rhc New Mexico 
Appeals, and the &bitration Proceedings are in various procedural stages and are listed 
on the attached Exhibit A. 

2.7 In tight of the Parties’ desire to resolve their current billing dispute over the papent  of 
reciprocal compensation and in order to avoid the uncertainty, expense, and delay 
associated with pending and anticipated litigation i t  is in the best interest of the Parties 
and the Parties desire to resolve the disputed issues reflected in Paragraphs 2.2, 2.3, 2.4, 
2.5- and 2.6 above pursumnt to this Billing Settlement Agreement It is the Parties’ intent 
through this Billing Settlerncnt Agreement to resolve and avoid billing disputes relating 
to reciprocal compensation brought by either party arising out of the expired, existing or 
Future interconnection agreements. 

Il l .  Terms of Billing Settlemmt and Release 

3.1. -a1 o f  P- . GST will obtain the dismissal with prejudice of the 
New Mcxico Complaint and U S WEST will obtain a dismissal of the New Mexico 
Appcals. The Parties shall jointly ask the New Mexico District Coun in Civil No- D0101- 
CV-9901776 (N.M. 1” Judicial Dist. Cl.) to vacate the judgment that was the subject, in 
part, of the New Mexico Appeals. The Pmies wiIl jointly advise the state Commissions 
in Nett. Mexico, Oregon, Idaho, and Arizona that Issue 24 in the Arbitration Proceedings 
has becn rcsolved and will submit a revised interconnection agreement reflecting terms 
and conditions that do not conflict with this Billing Settlement Agreement. The Parties 
also will enter inro an intercomection agreement for the %!e of Washington reflecting 
ternis and conditions that do ‘not conflict with this Billing Settlement Agreement. (Such 
intmonnectian agreement for the State of Washington may be the subject of arbitration 
pursuant to Section 252 of the Telecommunications Act of 1996 with regard to other 
unresolved issues.) 
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3 2 nu e ent q& Relew. For and in cnns1der3tioti o f  one dollar (51 .OO) and otlio: 
goad and valuable considerarion, and except as prcivided in this BiI11n~ Surtlernenr 
Agreement. GST releases, acquits, and forever discharges U S WEST from any amoums 
owed as a result of the New Mexico Complain1 and Issue 24 of the Arbitration 
Proceedings and for all claims, demands, causes of action, and Iiabihty. o f  any kind or 
nature whatsoever, including altorncy fees and costs, whether known or unktiowii, 
equjt3ble or legal, arising front any of- the allcyrions forming the b a s s  of the New 
Mexico Complaint, together with all cliiims. demands, causes of action and liability of 
my kind or nature whatsocver, whether known or uriha~ow~n. ansing from or relating to 
the 3pplici3biIiLy of reciprocd compensation lo Internet-related Traffic. including the rate 
clcrncnt and factor for reciprocal compensation fur Intemtt-rehted Traffic between the 
Parties in the states of  h'zona, New Mexico, Oregon, Idaho, and Washington though 
and including the month of  Dcccrnber 2001. For and in considerarion of the dismissal of 
the New Mexico Complaint with prejudice and the withdrawai of Issue 24  from the 
Arbitration Proceedings, and except as provided herein, U S WEST releases, acquits, and 
forever discharges GST from any and all claims, demands, causes of action and liability 
of my kind or nature whatsoever, whether h a w  or tanknown, arising from any of the 
allegations farming the basis of the New Mexico Complaint, or arising ii-nrn or relating to 
the rate elcmenl and factor for reciprocal compensation for Internct-related Traffic 
between the Parties in the states of Arizona. New Mexico. Oregon. Idaho, and 
Washington through and including the month of December 200 1. Notwithstmdmg the 
foregoing releases, the Parties agree to provide each other with reciprocal compensation 
in the future. through and including the month of Deccmber 2001, for Internct-related 
Traffic in accordance with the provisionr; of this Billing Settlement Agreement. 

. 1 -  m e n 1  o f S  3 867 i\iiilfion b v u s  \VEST to m p r  R eciprocal Compensation. 
U S WEST agrees KO pay $2.867 million to GST, within three business days of execution 
of this Billing Settlement Agreement. as full payment and satisfaction of reciprocal 
cornpcnnsr;:n ow-.? c: !?a: n3!;:-l! h-.: c!::k:2 2: GGT ;';om U S WEST under its existing 
interconnection a_r;=ements with U S \E;EST. ne! of all reciprocal compensation owed or 
claimed, or which might be claimed by U S WEST from GST under its cxisting 
interconnecuon agreements with GST in the stales of Washington, Oregon, Arizona, 
Idaho, and New Mexico, for traffic usage terminated though December 31, 1999. 

. _  -._ , 

, .  3.4 Cement b e w e  Januarv 1. 20QQ. In order to avoid any future disputes and 
litigation and the costs associated with such litigation on the issue of reciprocal 
compensation. the Panies agree tu the foIlowing provisions respecting the payment of 
reciprocal compensation for Internet-related Traffic: Notwithstanding anything to the 
contrary in the Parties' existing interconnection agreements, or in any new 
interconnectioo agreements entered into between the Parties covering the time period of 
January 1 ,  ZOO0 to December 3 1, 2001 (collectively, the "Intcrconnettion Agreements"), 
the Panies agree that they wit1 pay each other reciprocal compensation, to the exrent 
applicable. on the following basis: 

Confidcnrd Rilling Dispute 
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bsage for Time Non-internet Related Traflic Internet-related Traffic 
Period 

r I 

2000 Effecrive contractual rates as 9.001 per minute I 
modified by state commission 
order 

modified by state commission 
I J a n w y  I ,  2001 to -Effective conrracmal fates as 5.00075 per rninutc 
1 June 30,2001 

I order 

1 order 

July 1, 2001 to I December 3 1. 2001 

3.5 a e f f i ~ .  ?he fartias agree to apply the following 
factors for the payment of Internet-related Trafic: 

3.S.i Factor for -n t from IJ S WEST to G Y :  . Payment of Internet-related frafic 
by U S WEST to GST wit1 be sei at a factor of 90% of the total non-toll u S WEST 
traffic delivered to GST for the period January I ,  2OOO through lune 30. 2000. u S 
WEST and GST will adjust this factor smiannually thereafter based upon mutually 
agreed upon traffic studies. In the event that ;in agreement is not reached, the Pmies will 
continue to pay reciprocal compensation at the existing factor until agreement is reached 
or untiI such dispute is resolved purscant to P;uiigraph 3.16 herd ' .  When a factor is 
adjusted, such adjustment shall be effective retToactive to the first date of each respective 
semiannual period and the Parties agree to tme up any differences between what has been 
paid and what is owed under such adjusted rate. The initial six-month period of January 
1,2000 to June 30,2000 shall not be subject to m e  up. 

Effective contractual rates as $.00065 per minute 
modified by stare commission i 

3.5.2 EXKK for -om GST to U S WEST . Payment of Internet-related Traffic 
by GST to U S WEST wilt be set at a factor of 32% of the total non-toll GST traffic 
delivered to U S WEST for the period January 1, 2000 through June 30, 2000. U S 
WEST and GST will adjust this factor semiannually thereafter based upon mmaIIy 
agreed upon traffic studies. In the event that an agreement is not reached on a timely 
basis, the Parties will continue to pay reciprocal compensation at the existing factor until 
agreement is rcached or UntiI such dispute is resolved pursuant to Paragraph 3.16 hereof. 
When a factor is adjusted, such adjustment shall be effective rctroactive to the first date 
of each respective semiannual period and the Panies agree to true up any differences 
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3.6 

3 

3.8 

3.9 

3.10 

between what has been paid and what is owed under such adjusied ratu 
six-month period of January I ,  2000 IO June 30.2000 shall not be subject to true up. 

Thc initial 

s Gu&. The Parties agree that the reciprocai 
canipensation rates for Internet-related Traffic shall be at the rates set fonh herein, 
notwithstanding any action, ruling, or determination by the FCC. state commission, 
arbitrator, or court. The Parties further agree that they are free to pursue any posirion 
regarding the payment of reciprocal cornpensarion for Internct-rdated Traffic, provided. 
however, that the Panics shall not assert the invalidity of the Interconnection 
Ageements, or the terms related to reciprocal compensation for Internet-refated Traffic 
provided for by this RilIing Settlement Asreement. and shall not seek payment From each 
other of reciprocal compensation for Intemet-related Traffic for the tlme penads covered 
by this Billing Settlement A~recment, other than at the rates, and under the terms and 
condirions provided f O i  in this Billing Settlement .4greeme11t. 

Other Stals;s_ . In order to avoid future billing disputcs and litigation regarding reciprocal 
compensation, should the Parries enter into any interconnection agreements pursuant .to 
Secrions 251 and 232 of the Tclecornrnunications Act of 1996 for states other than 
hrizona, New Mexico, Oregon, Idaho, wd Washington having an effective dale earlier 
than January I ,  2002, such interconnection agreements will contain provisions regarding 
reciprocal compensation during the period prim to January 1, 2002 rhat do not conflict 
with h e  terms of this Billing Settlement Agrecment. 

csl C O ~ .  The Parties’ 
agreement to pay reciprocal compensation under the Interconnection Agreements shall 
not be construed 1s an agreement to pay rcciprncal CornpensAoE for usage after 
December 3 I ,  2001. and shall not be deemed to be an admission of liabiiity to pay such 
cornpensarion, nor shall it be deemed an admission that reciprocai compensation at races 
greater than those provided herein shall be not paid for usage alter December 3 1,2001. In 
addition, the fact that the Parties have settled pending and future anticipated biIling 
disputes pursuant to this Billing Scttlernent Agreement shall not be used in any 
administrative, legislative or coun proceeding as an admission by either pasty that the 
terms of this Billing Settlement Agreement are acceptable. In any administrative or 
judicial proceeding, both Parties may advocate, propose and SUPPQK~ positions diffment 
than those offered in this Billing Settlement Agreement. 

ose R&h&. Afler the effective date of this Billing Settlement Agreement, 
each Party may continue to exacise its “pick and choose” rights, as set forth in Section 
252ti) or the Telecornmunicatians Act of 1996, except, however, neither Party may 
exercise its Pick and Choose rights to alter, chulge, or modify the reciprocal 
compensation provisions established by this Billing Settlement Agreement with respect io 
existins and future interconnection agreements rhrough December 3 1,2001. 

-. The Parties acknawledgc and agree that they have a legitimate billing 

5 
Confidaxial Billing Dispute 
Scttlmuni Agrccrncnt and Rcleilx 

01-57269.08 

-...--..-.. .. .... - .._... -..._.....-._._.__, .. 



dispure about whether any amounts are awed to each of them under the Interconncchon 
Aveernenrs. with respect to the paynent of rmprocal conlpcnsation for Internet-related 
Traffic for usage through Deccmber 21. 3001, The lcrms and conditions contained in 
this Billing Settlement Agreement 3s it applies to reciprocal compensalion for 
Internet-related Trafic do not represent the Panits' position on thcsc issucs and may not 
be used by one party against the other party in any fontrn. The Parties agree that this 
Billing Scttlexnerrt Agreement is thc cornpromisc of disputed and liquidated billing and 
other claims and that pa);mcnt or the receipt of payment by (I S WEST or GST is nor a 
concession that the claims of either pany are less or other than completely meritorious. 

3.11 m Prccmcnts OR Obi inarion to Pay Rec' irrrocal C o w  1 .  
Thc Parties acknowlcdgc and agree that they have a legitimate billing dispute about 
whether my amounts are owed to each of them for reciprocal compensation under the 
interconnection AgreemenIS. The obligations to pay reciprocal compensation set forth in 
this Billing Settlement Agrcemcnnt reflect a settlement and compromise and this Billing 
Scttletiient Agrecrnent is intended to govern the Parties' obligations to pay reciprocal 
compensation through December 3 1,2001. 

. .  3.12 -andFuturrnarn- .. The Parties understand and agree thar. in order to avoid 
the uncertainty. expense, and dchy of continued Iitigation. the amount paid and received 
pursuant to the tmms of this Billing Settlement Agreement is given and accepted not only 
for damages that are now known to exist, but also for any damages that may arise or 
develop in the future and which are currently unknown, arising from the factual 
allegations forming the basis of the New Mexico Complaint and the Arbitration 
Proceedings; provided, however, that the Parties do not waive the right io dispute the 
xzuracjr of biIlIny rsndtreC, fcr ~ e ~ % b s  after J i m m y  1, 2000, based upon errors in the 
measurement or recording of traffic and agree that any such disputes shall be decided in 
accordance with the dispute resolution procedures of the interconnection agreements that 
the panies will enter into. The settlement amorint provided for by paragaph 3.3 of this 
Billing Settlement Ageerncnt includes full payment and satisfaction of all amounts owed 
or claimed, known or unknown, or which might be claimed by either party as reciprocal 
compensation through December 31, 1999, under their prior or existing interconnection 
agreements in the states of Washington, Arizona, Idaho, Oregon md New Mexico. 
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3.15 &missal. The dismissal of the New Mexico Complaint, New Mexico Appeals, and the 
withdrawal o€lssue 24 set forth in Pwqraph 3.1 hereof shall be filed or submined by the 
respective Parties as soon as is practicable after execurion oftbis Billing Settlement 
Agrement. and in no evetit later than 15 business days afier such execution. me 
Pasties' obligations to make payments hereunder to pay reciprocal compensation for 
mage beginning Jmuary 1,2000, at the rattzs sc: forth hzrein, shal! bearne Sifiding only 
after the other party has made thc necessary fitings to obtain such dismissals. , 
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3.17 

3.18 

3 19 

Enfotceabilitv. If any aspect of this BiIiing Seniemenr Agreement is found i?lcg.al or 
unenforceable, all remaining provisions of the Billing Settlement Agreement shall remain 
ejiforceable. Tie Parties agree ?hat the arbitrator or court should sever or revise any 
illegal or unenforceable provision and interprer and enforce that provision and ail 
remaining provisions of this Bitling Settlement .4seernent in a m m e r  that gives effect 
to the intent of the Parties. 

m s  Fi- v. THE PARTIES HAVE lREAD THIS BILLDIIG 
SETJLEMENT AGREEM.ENT, FULLY UNDERSTAND ITS TERMS, AND SIGN IT 
FREELY AhTD V O L L ' N T ~ L ' L ' .  The Parties ac.cknowledge that they have had the 
opponunity to discuss the terms of this Billing Settlement Agreement with their attorneys 
and represent that this Billing Settlement Agreement is executed with the knowledge, 
consent and approval of their attorneys. 

lndemnificatio~. GST agrees to indemnify U S WEST for any amounts U S WEST 
becomes obligated to pay i15 a result of any lawsuits filed by GST shareha1 
concerning this Billing SettIemml Agreement and it will assume the defense thereof or 
pay W S WEST'S fees and costs. Lt S WEST will cooperate in defense of any such 
lawsuits. U S WEST agrees to indemnify GST far my amounts GST becomes obligated 
to pay as a result of any lawsuits filed by U S WEST shareholders concerning this Billing 
Settlement Agreement and it will assume the defense thereof or pay GST's fees and 
costs. GST will coopcrate in defense of any such lawsuits. 
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GST 'I'clecom, Inc. 
A 

Signature I /  

Name Printed or Tmed I 
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U S WEST Communications, Inc 

-. 

Signature 

Name Printed or Typed 

Date 



GST Telecom, Inc. 

Signature 

.- ~ 

Name Printed or Typed 

Titie 

Date 

lo  

U S WEST Communications, Inc 
\ 

Title /-;I 



EXHIBIT A 

List of pending proceedings between GST Inc. and U S WEST: 

Arizona 

In the Maner of GST Net (Az), Inc. Petition for Arbitration Against US WEST Communicarions, 
Inc. Under U.S.C. §252(b) (Docket Kos. T-03 15SA-99-0480, T-01051B-99-0480) 

Oregon 

Petition for Arbitration of GST Telrcom Oregon. Inc. Against U S West Communications, IRC. 
Under47 U.S.C. 9 252@) (Or. P.U.C., Arb 154); 

Idaho 

Petition for Arbitration of GST Telecom Idaho, Inc. Against U S West Communications, Inc. . 
Under 47 U.S.C. Q 252(b) (Id, P.U.C., Case No. GST-T-99-1) 

New Mexico 

Petition of GST Tciecom New Mexico, fnc. For Arbitration Against U S West Communications, 
Inc. Under 47 U.S.C. $252(b) (N.M. P.R.C., Case No. 3131) 

In the Matter of the Complaint by GST Telecom, Inc., aad GST Ttlecom New Mexico, hc., 
against W S WEST Communicatians, Inc., Regarding Reciprocal Compensation Pursuant to the 
interconnection Agreement Belween the Parties, Utility Case No. 2949 (N.'M. Pub. Regulation 
Comm'n). 

U S WEST Communications, Inc., Appellant, v. New Mexico Pub. Regulation Comm'n, No. 
25,997 (N.M. Sup. CL), on appeal frum Utility Case No. 2949 W.M. Pub. Regulation Comm'n). 

GST Telecom, Iac., and GST Tclecom New Mexico, Inc., PIJnUffs-Appellees, v. U S WEST 
Communications, Inc., Defendant-Appellant. No. 261 00 (N.M. Sup. 0.). on appeulfiarn Civil 
No. D0101-CV-9901776 (N.M. 1' Judicial Dist. CI.). 
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Confidential Consent to Assignment & CoIlucatlion 
Change of Responsibility Agreement with Qwest 
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COYFIDENTL%L COKSEYT TO ASSIGSMEST ASD 
COLLOC.ATIO5 CHASGE OF RESPOWBLII3-  AGREEMENT 

.This Codidenrial Consent 10 ..si_nnment and Collocation Change of 
Responsibility Agreement. dated this 1 st day of June, 1WI. is entered into by Qwest 
Corporation ("Qwesr"), bierwork Access Solutions Corporation ("NAS"). and SEK 
Telecom. Inc. (L'SBC*) (the "Agreemeni"). Qwesr. NAS and SBC are referenced in this 
.Agreement. collectively. as the "Panies '. 

RECITALS 

WHEREAS, Qwest is an incumbent local exchange carrier ("ILEC") operating in 
the states of Arizona, Coiorado. Idaho. Iowa. Minnesota Nebraska. New Mexico. Nonh 
Dakota. Ore_eon. South Dakota Utah Washingon and Wyoming (--owest's I L K  
reeion"). - 1  

WHEREAS. &AS is a cornpetirive local exchange camer ("CLEC") cenified to 
operate in several states in Qwest's ILEC reskn. including Arizona. Minnesota and Utah. 

WHEREAS. SBC is certified to operate as a CLEC in several states in Qwest-s 
ILEC region, including .Uzona. Minnesota and Utah 

WHEREAS, Qwest and NAS have entered into interconnection ageements 
pursuant to sections 751 and 252 of the federal Telecommunications Act of f996 (the 
".4a") that govez : k i :  -+!?!tionship In sever21 ~ t ~ 9 . s  in QVZST-S ?-ST r:;gp.. ind::-','ns 
Arizcna, Minnesors a i d  Lrah and [nose ayreemens have been approved by the 
appropriale state commissions where those agreements were filed pursuant to the Act. 

WHEREAS. Qwest and SBC have entered into imerconnection agreements 
pursuant 10 sections 1 5 1  and 252 ofthe Act thar govern their relationship in several states 
in Qwest's ILEC region. including Arizona. Minnesota and Utah, and those ageements 
have been approved by the appropriate state commissions where those agreements were ---- 
filed pursuant to the Act. 

WKEREAS. under the terms of its imerconneaion agreements with Qwest. NAS 
has ordered 146 CO~~OCX~OR facilities fiom Qwest at many different central offices within 
Qwest's ILEC resion. 

WHEREAS. NAS desires to assign 10 SBC, and SBC desires 10 assume, all of 
NAS' rights, title and interest in thirteen (1  3) of NAS' coIlocations. The thirteen ( 1  3) 
collocations to be assigned by NAS to SBC are caged physical and cageless pbysical 
collocation arrangemen~s in Arizona, Minnesora and Utah and are specifically identified 
in Exhibit .4 IO this Agreement. The thirteen (1  3 1 collocations identified in Exhibit A to 
tbis Agreement shall be referenced in this Agreement a5 the "Subject Collocations." 



H"ERE4S. NAS obtained nshrs and obfizations ro the Subject ColIocaiions 
pursuanr io the approved Arizona. Minnesota and Utah interconnection agreements 
between 3.45 and Qwest. 

NTEREAS. in April 100 1, NAS paid Qwest 5404.497 05 for the recuniny and 
. nonrecurring chargjes associated with the Subject Coll~cations and S25,OjC 00 in transfer 

fees 

WHEREAS, SBC's interconnection agreements with @est currently in effect i n  
the states of Arizona Mmcsota and Utah. inchde terms and conditions _eovernin_e caged 
physical and cazeless physical collocations. 

WHEREAS, NAS and SBC executed an .4ssignment and Assumption Agrement. 
dated December 223,000. whereby NAS and SBC agreed to NAS' assignment to SBC of 
the Subject Collocations. ,h executed copy of the hssi_anment and Assumption 
Agreement is attached hereto as Exhibit 8.  

WHEREAS. in December 2000. NAS requested Qwest's consent to assignment of 
the Subject Collocations to SBC. 

"EREAS,  in May 2001, Qwest provided SBC with an opponunity TO physically 
inSpeCK the Subject Collocations and SBC did so pnor IO the esecution of this Agreement. 

%WEREAS, in March 2001. upon publication of Qwest's Collocation Charye of 
Responsibility Policy ("COR Policy"). a copy of which is artached herero as Exhibit C. 
md at Qwest's request. NAS submitted change of responsibility orders to Qwest pursuant 
to the procedures identified in the COR Policy. 

WHEREAS. NAS is seeking to prornptIy assign to SBC its rishts and obtiyations 
IO the Subject Collocations. And, whereas. NAS desires to transfer the Subject 
Cotlocations for reasons relains to market conditions and its business operations. And, 
whereas. NAS and Qwesr dispute whether the c k s e  of responsibility (or assignment) : 

from NAS to SBC of the Subject Collocations is addressed in the Parties' interconneciion 
agreements with one another or is subject to the COR Policy. 

W E A S .  the Federal Communications Commission (the "FCC") has 
acknowledged that the Parties dispute whether the change of responsibility addressed in 
this Agreement is addressed in their interconnection agreements or is subject to the COR 
Policy, but also has determined that rime is of the essence. Based upon the unique 
circumstances of this matter. the FCC has expressed a desire for the Parties to negotiate 
an agreement that would permit NAS to assign to SBC the Subject Cdlocations, 
irrespective of the Parties' interconnection agreements and Qwest pof icy. 

WHEREAS. to accommodate the Parties' desires and the FCC's input regarding 
the Subject Cotlocnions. and for valuable consideration. the Parries votuntarily enter into 
&is Agreement. 



I .  NAS hereby asgees: 

a. IO pay w e s t  the sum of $439.737.05 (which IS inclusive of 
recumng and noruecutring charzes arid transfer fees payable by 
the assignor and assignee under the COR Policy). which payment 
was made immediately prior to the execution of this Agreement. 

b. to assign to SBC all of NAS' rights, title and interest in the Subjecr 
Co~locations. 

C. io relinquish all claims. known or unknown, relating IO zhe Subject 
collocations. 

'I SBC hereby agrees: 

a to accept and assume responsibility for. arid to pay all recumns 
and nonrecurring charges associated with. the Subject Collocations 
thar a c m e  aRtr the execution of this Ageement. 

except as othenvise provided in this Agreement, to accept and 
assume responsibility for the Subjea Co[locations an an "as is" 
basis. with no warranties. express or implied. 

b. 

c. that the Subject Collocations are subject to, and governed by, the 
interconnection agreements between SBC and Qwest that are 
currently in effect for the States of Arizona, Minnesota and Urah. 

d. that the change of responsibility and assipment of the Subject 
Collocations will become effective upon the Panies' execution of 
this Agreement. 

3. Qwest hereby agees 

a. that i t  has received payment from NAS in the amount of 
$439.731.05 (which is inclusive of recumng and nonrecurring 
charges and transfer f a  payable by the assignor and assignee 
under the COR P o k y )  and that. subject to the Parties' execution of 
this Ageement. such payment satisfies all outstanding amounts 
that were or are due and owing by NAS for the Subjecs 
Collocations through the date of execution of this Agreement. 
NAS' payment of $439,732.05 resalves all claims by Qwest for 
amounts owed for the Subject Collocations through the date of 

- 



execution of this .%geemerit. including recurring and nonrecurnrry 
charges and transfer fees. 

b. That NAS. and not SBC. shall be responsible for any charges or 
expenses that were incurred or are due and payable in COflRectiOn 
with the Subject Collocations prior 10 the esecuiion of this 
Agreement. and that SBC shall be responsible orrfy for those 
charges and expenses that d s e  in connection with the Subiect 
Colfocations after rhe execmian of this Agreement 

C- to provide any non-confidential documentation to the Arizona, 
Minnesota and Utah telecommunications regdarory commissions 
that those asencies may require regarding the chanse of 
responsibility for the Subjecr Collocations fiom NAS to SBC. 

d .  subject to the t e r n  and conditions of this &reemem. to the 
- .  

assi~nmenr by NAS to SBC ofNAS’s rishts and obli_sacions with 
respect to tRa Subject CoIlocaions. 

e. that the Subject Collocations are subject to. and governed by. the 
interconnection agreements between SBC and Qwest that a e  
cwrentty in effect for the states of Arizona, Minnesota and Utah. 

4. For valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Qwest does hereby release and forever discharge NAS and its associates. 
owners, sr&khoiders, predecessors, successors, agents. direct on, officers. pmners, 
enpioyees, representatives. employees of affiiiates. empbyets of parents. ernpioyees of 
subsidiaries. affiliates. parents, subsidiaries. insurance carriers, bonding companies and 
attorneys. from any and all manner of action or actions. cause or causes of aaion, in law. 
under statute. or in cquiry. suits. appeals. petitions. debts. liens, contracts, agreements. 
promises. iiabiiiry. claims affirmative defmes, offsets. demands, damages. losses. costs, 
cfaims for restitution, and expenses. of any nature whatsoever. fixed or contingent, 
known or unknown, pan and present asserted or that could have been asserted, or could 
be asserted in any way relating to; (a) claims for any recurring and nunrecumng charges 
for the Subject Collocations incurred prior to the execution date of this Agreement, (b) 
claims for any nonrecurring transfer charges for the Subject Collocarions under the 
attached COR Policy, and (c) claims regtrding the Subject CalIocations that arise after 
the execution of this Agreement. 

5-  For valuable consideration. the receipt and suficiency of which are hereby 
acknowled2ed. Qwest does hereby release and forever discharge SBC and its associates. 
owners. stockholders, predecessors. successors, agents. directors. off~cers, partners. 
erngioyees, representatives. employees of afliliates, employees of parents, employees of 
subsidiaries. affiliates, parents, subsidian’es, insurance carriers, bonding companies and 
attorneys, from any and a11 manner of action or actions. came or ca~lses of action. in law, 
under statute. or in equity. suits, appeals. petitions. debts, liens, contracts, agreements, 



promises. liability. claims. afirmartve defenses. offsets. demands. damases. losses. costz. 
claims for resthution. and expenses. of any nawe whatsoever. fixed or contingent. 
known or unknown. past and present assened or that could have been asserted. or could 
be assened in any way relating to claims regarding rhe Subjecr Collocations that arose 
prior to the excurion dare of this Ageement 

6 .  This Ageemem does nor address. release or dircharze any claims thar 
Qwesi rnay.have against NAS. or payments owed by NXS to Qwest. for (a) NXS' 
collocations other than the Subject Collocations and (b) any orher senices, products OF 

purchases that NAS has purchased or obtained. or may purchase or obrain. from Qwgsr: 
and Qwest does not waive, release or discharse NAS From any such liabilities. 

7. For valuable considcrarion, the receipt and suficiency of which are hereby 
acknowledged. ?-US does hereby release and forever discharge Qwest and Qwesr 's 
associates. owners. stockholders, predecessors. successors. agents. direcrors, oficers, 
panners. emplovees. representatives, employees of affiiiates. employees of parents. 
employees of subsidiaries. affiiiates. parents. subsidiaries, insurance tamers. bondins 
companies and attorneys. from any and all m m e r  of action or actions. cause or causes of 
action, in law. under statute. or in equity, suits, appeals, petitions. debts. iiens, contraas, 
agreements. promises, liability. claims. aflimttve defenses, offsets. demands, damases. 
losses. costs. ciajms for restitution, and expenses, of any nature whatsoever. fixed or 
contingent. known or unknown. past and present assened or that could have been asserted 
or could be assened in any m y  relating to or arising out of the Subject Coliocations. 

8.  For valuable considention. the receipt and sufficiency ofwhich are hereby 
acksowledged. SBC does hereby reIease and forever discharge Qwest and Qwest's 
associates. owners, stockholders, predecessors. successors, agents, directors. officers. 
partners. employees, representarives. employees of aftiIiates. employees of parenrs. 
employees of su&sidiaries, affiliates. parents. subsidiaries. insurance carriers, bonding 
companies and attorneys, from any and all manner of action or actions. cause or causes of 
action. in law. under staiute, or in equity, suits. appeals, petitions. debts, liens, contracts, 
agreements, promises. liability, claims. affirmative defenses. offsets, demands, damages. 
losses, costs, claims for restitution. and expenses. of any nature whatsoever, fixed or . 
contingent, known or unknown. past and present asserted or thai could have bem asserted 
or could be assened in any way relating to or arising out of the Subject Collocations prior 
to the execution of this Agreement. 

9. The terms and conditions in \hi5 Apement shall inure to the benefit of 
and be binding upon, the respective successors, affiliates and assigns of the Parties. 

IO. Each Party hereby covenants and warrants that it has not assigned or 
transferred to any person any claim. or portion of any claim which is released or 
discharged by this Agreement. 

1 1. This Agreement cdnstitutes the entire agrement between the Parties and 
can only be changed in a writing or writings executed by all of the Parties. Each of the 



Parties agrees rhar the!. have had a fair and reasonable opponutiity to idenrif?.. assess ajld 
understand the f m S  and law relevanf fo rl.lis Agreement. 

13 The Parries have eniered inro this -4greemen~ after conferring with I . y l  
counsel 

15. In  the event any of the Panics initiates arbitration or litigation regarding 
the terms of this Agreement or hss a legal obligaian that requires disclosure oftke && 
and conditions ofthis Ageemenr. the  Party having thc obligation shall immediately 
notify alI of the other Parties in writing of the nature. scope and source of such obligation 
so as to enable the other Parties, at their option, to take such acxion as m y  be legally 
permissible so as to protect the confidentiality provided in this Agreement. 

1 6 
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18. This Agreement may be executed in counterparts and by facsimile 

[remainder of page leA blank inrentionally] 

7 
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W N'iTWSS THEREOF. the Paflies have caused this Confidential Consent IO 
Assi_gnmenr and ColIocation Chanze of Responsibility Agreement to be execuied as of 
thjs Isr day ofJune. 2001. 

Qwest Corporation 

Network Access Solutions Corporation 

SBC Telecorn. Inc 

By: 

Name: 

Title: 

Date: 

8 



IN \;S'ITNESS THEREOF. the Panies have caused this Conftdcntinl Conseni ro 
Assignment and Collocatjon Change of Responsibility .4gteement to be executed as ol' 
this - day of May. 300 1. 

Qwest Corporation 

Network Access Soluiions Corporatiori 

By: 

Name: 

Title: 

Date: 

SBG Telecom. Inc. 

- .--.----,-.)IC.--- ..- -_- .. . _..... -.._ 



Exhibit A 

Arkona 

Minnesota 

Utah 

Coliocarion h a n g  - ernents 
bv & CLLI Code 

(MPLSMNDT- I IOOSQFT I 

Collocation Arraneemenq 
by CLLl Code Size 

[MAGNUTNM’ 16 BAYS I 

._. . ’ ’ - -.. ----- 



Conocatioa Change of Rtsponsibility Policy 

March 9,2001 

Due to changing tcanomic conditions and ~ ~ o n s  of Co-prOvidtrs’ xlctwcrlt straregia, 
Qwcst is distributing the followmg poticy for the rransfer of n colfocatiun site fmm one 
Co-Pmvider to rmothcr Co-hvidcr. Qwwt mf- to this policy and assaciattd pracessc~ 
as a change of Responsibility. Tbis policy announccmcnt is B revision of fhc Change of 
Responsibility policy dated lawary 16,200 1. This policy was revised based on 
CDIIUI~&S a d  txtggeStims ~~OIX the industry. As prcvionsfy indicated in the previous 
Change of Responsibdhynotiiicaticmn, this sewkc is available beginning MaTch IS, 2001. 
@vest Communications mimes the right to modify this, and any other collocation 
policy, as necessary. 

Tbis policy addresses thc applicable requirements for a Co-Rovidet to submit ~ 1 1  order to 
trans& rhe lease of its collocation site to anothcr Co-Provider. ms p o k y  is mdablc to - 
all C o - W d t m  rcgardlass afwhefbcr collocation change of responssbility i6 specifiwlfy 
addressed in the Co-Pmvidefs Mkrcmection Agrccncat. If tams and c d t i o n s  for 
collocation change of xesponsibirity 
Ag~~t~nmt, and those oerms diffa from ihosc set forth in this palicy. then the terms of the 
Intercamection A p m t a f  4 1  pm.1,  

Change of Responsibility, for the p q o s e  of this policy, r e h  to the authorized tmnsfer 
of a leased collccation space and its associated payment ob2igatim hrn one Co- 
plrwidcr to another Go-Provider with a commission approved Interconnection 
Agrcmcnt. Bowcvcr, this policy does not addrws the transfer of collucatiun sitcs, which 
tmz part of 8 network and have active end-usas, nor don it address rcquimnnxts if two 
Co-providers margc their corporations. Two options f ~ r  a Chazyge of Responsibility am 
availeble: 

iocluded in the Co-Pmvidds In$crconncction 

-___ . . .. 



Caarellation Avoidance Request (CAR) Terms and Canc-tiws 

1) Qw#t bas not Gomgfctcd the constr~ctim o€&e collacation site as indicated by 

2) A wIloation site has bcen accepted through the quote acceptance' pmccdurcs, but is 
@estZs disaibutian of notification of camplation. 

prior to notification of ~ampletioti. 
a) Any financial obli!@ions ow& to Qwcst fortbe coltocation site must be paid h 

a) Expiration is dched ILS an existing collocation rcqucst that terminates by lack of 
custama &a. 
i) To m i d  canct l lab the following actions must br taken by thc Co-providcr- 

(1) Accept the quote and pay the initial 5P/O and QPF (if applicable), in 
BtCQfdafice With the 30 day quote acceptmce h e  &une DT as sptciiied m 
the Co-Provider's Iatercomection Agreement. 

4) A Cmcchtioa Avoidance Rqucst is not pcnniitbd if the Co-Pnovidcr has pmviously 

5) All g c n d  terms arid rqhmcnts; associated with a cbiaagc of Rcspansibility have 

full. 
3) Qwest has not takcn admn ~JJ cxnctl an order dut to expitation. 

Pn'm to Gxpktion: 

submitted a eandiation requast or itis original coUocatinn o r d a  has exphed. 

bexi complied to and met. 

Candlatian Avddaacc Rtsiotzt [CAR) C h s m ~  

Payments Owed t o  Qwcst by tbt Vacating CwProvidcr 

FiiamW obligations fur the original collocation request: 
1) Quote Prepm~tim Fee (QPF) (ifapplicable) 
2) -s assacisted with the eoastflct+d cIemsnts' ofttie original collocation 

I 

Cbange of RtxpoasibiMy -CAR Rntr Elsmtats: 
1) CARAssessmeatFte 

Nonrccunij3g 
0 Fee assessed applies to the project, order and support management associafed 

with the admi~stratjVc function of processing fhc Change of Responsibility 
application and q u a .  

2) Entrance FacZty Splice Remwal 
N0-g 

2 



Papents Owed to Qwest by the Assuming (New) Co-Provider 

Gbauge of ResponribUty- CAR Rats Elements: 
1) NetwmkAdmhhtzatioZrFee 

Nanrecurring 
Covcrs tho cast associated with updating Network sys- to msfu msabfc 
almDents to the new co-Pmvidaf. 

2) security  charge^ (iiapplicaMe)3 
Nonrrcwing 

a This charge applies to’thc kcydcards and card nadrrs requtcd for CO- 
ptovidcr =cess to the @est M s t  for the purpose of collocation. 

3) Rcstodon of Tcmpbt.ary Powa Down 
NolImcming 
cbargcs associated with the mtomtion of ths BDFB hse tbat has tcrtxpoarily 
been powered down while Cbaogt of RcsgonsibiIity requirements werc mct, 

Dtcommisdon Avoidance Request PAR} Terms and Conditions 

A Decodssioa Avoidance Request c ~ a  be rqucstod ody if: 

1) The collocation site’s constrtlct‘on bas been completed and mest  has smnt 

2) AU finaneiel obligations of UU qecific site arc paid in w1, hcluding payment of tbd 

3) Qwesthas not taken aoxiDn to dexdmmisr;ion an mder the to Srpiration. 
a) Expiration is b h c d  as an existing collocaticm rcqucst that is tuminated by lack 

noti6icatitm of completion. 

i x f i t i a l a M 1 ~ a i s o p / a ~ d c m a f l - a p p ~ l : ~  ’ charges. 

of c m e r  action. 
i) To avoid dewmmiasiOniag a Co-Provider must takn the followiag actions 

prim to acpiration ofthe collocation request: 
(1) Accept &e quote and pay the inithd 50% by the 3 W y  q m e  acccpta~~~e 

k e f h m e  cff tcrms of a Co-provider’s Intascaxmcc~icn Agrcmcut d i f k ,  
thc lntaconntction Agrcmcnt’s tams arc applied). 

3 



(2) Payment of the fmalSOO/. mast be made within 30 days of &a Ready for 
S d c e  WS) date (if terms of a Co-Providn's Intcrcomtction 
Agmmcnt differ, the htanonnsctiOn .#hgni2r~Isnt'S terms are applied). 

4) Ca-Pmvider bas not prwiously mbmittcd a dccammissionhg request- 

Decommission Avoldnnec Request CDARl Chmmes 

Payments Owed to Qwcst by the Vacating Cu+rovider 

Financial oblfgntions for the onghal coflocafion request: 
1) @ate Reparation Fee (QFF) (ifspplitable) 
2) F h t  50% of guotcd charges 
3) F W  50% of q w t d  charges 
4)  Au applicable renaring charges 

Change of RespoasihiIity - DAR Rate ESemerrb 
1) DARAsrressmmt Fee 

N d n g  
m Fee swcssed applies to the projwt, order and rmpport managemat associated 

with the nrlministrative frrrtction ofproassing the  Change of Responsibility 
appIication andnqucst. 

2) Entrance FsCility Splice Rmoval 
N0-g 

c Charga associated with the rcploval of the splice at the POL which is 
requid per the terms and conditions of the CbimgE of Responsibility poIicy. 

3) Tmxparaxy Power Down 
Nonrecurring 

0 Cbrges associated with removal of the BD- fuac to temporarity dam 
Po-. 

4 



3) Rcstaratiw Of T~~~ Power Bmm 
Nonrecuning 

rn Charges adsodated with the restoration of the BDFB fuse that has temportuily 
bsrm powerEd down WMC Change of Rcsponsibifity rcq\rinmcnts were met. . 

I) Change of Responsibility is o f f d  fbr Caged, Cagelesss and V h a l  Collocation. 
2) 100% of tbc Co-Provider’s prewCisthg hancial obligations must be met prior to a 

C b w e  of Responsibility space iwedgation rqucst or transfer application being 
accepted by p w e a  

financial standing and h8vc a commission approved htcrcomcction Apemeat with 
Qwest. 
a) The terms of the Co-bvidcr’s Intmonnection Agreunent to wbom the 

coIlocation site is being transfarcd must have bcm nekbtiated with QAltst for &e 
type of collocation for which it is accepting responsiiiZty. 
i) Lf fhc tfflPs and conditions for the spccEc collocatim type arc not included in 

the htcrwnr~ection Agrement the C o - M d e r  must be& negotiation of its 
hmconnection Agreement with Qwest prior to the completion of the Change 

4) A submitted Change ofResponsibility nqucst is for the trmsfm of a cotldon Ate,. 
which includes aU elements that exist as part of the collocation5 Sire at the time tbt 
Change of Responsibility q c s t  is submittd 
a) VR Co-ptovider submits a Change of Responsibility rcqucst for a collocation site 

that also has a Splitter Collocation d a t e d  with it, br the purposes ofthe 
Change of Rcspwsibility policy, Qwcst considers this E part of tha on’gi~al 
collocation site and the Splitter Collocation must also be transferred with the 
Icasing rights of the original collocation site. 

b) Qw- however, m p k c s  the following clcmmts and scrviccs bc m o v e d  
(discwtmteci) prior to Qwtst accepting the Change of Respomiity-DAR 
appficrrtion rrqucst aad CAR spme imestigation requm: 

3) The Co-Rwidn to whom the collocatiob site is bcing mfcmd,  must be in good 

* 

of Responsibifity. 

CLEciOCLEC 
Ubundled Network Elcmmts 

m FiuishedSenrices 
’ Administrati#Lilles 
* EntranecFacilitics 
a Linesharing 

LintSplitting 

5 



... 

c) Prior to subdthg orders to discwncct Unbdlod NaWwrlc Elcma~tb;, CLEC to 
CLEC, a&ninjs?rative lines, finishd services, line splitting and line &axing, the 
vacating Co-Rwidermm notify all end users and partnaing Ca-hvidcrs ofthe 

i) 
* disctmtinuanct of service. 

A eopy oftbe botih&on letter must be s a t  to Qwmt prior fo wes t  

(1) Cnatcllatim Avoidance Rqucst (CAR) space investigation rcqucst. 
(2) Dtxmmksion Avoidance Request @AR) Change of Rcspomibiiity 

ac#pting the: 

transfm application. 
ifi Far a CLEC to CLEC -Diner Canntct arrangement, the vwating Co- 

Provider must submit B LEttcr afAuthwitatioa h m  the owner ef the 
eguipmmt cable autho~hg west io remove the equipment cable. Jbmwal 
charges6 will be applied accordingly. 

exception rrf CUC to CLEC -Direct Connect6, mi in addition to thc costs of 
EmWkred the collocation site and wirl be billed lndcpcndently of the Change 
R~nsibiIitynqutst. 

iii) All charges associated with tho disconnec tion of these sCIYices, with t&c 

d) Ifa Ca-Mdasubmits and Qwcstacccpts; aCl~angc ofRcspomi%tyspace 
inveSrigationnqucnl for a Cmcellatim Avoidance Request, Qwcst will stop 
cvnstwfion, at which t j m t  tho site i s  subject to Qwcst's ceneellation poSicy if tac 
tr;msfa of colloEatiaa space is not successsful. 

e) If's C o - M d e r  submits aad Qwat accepts a Change of Responsibility space 
hvedgathn rerpest for L Change of Rcspmsiiifily transfer application for a 
Decommission Avoidauw Rqucst, tbe vacatkg Co-Provider is obligated to pay 
all recurria4 charges until the Change ofRcspdbility is complctc and leasing 
rrsponsibifitks arc transfirted, 

5) Upon receipt of payment of tbc quote for Change of Rcspba~z"biLity, Qwest will 
automatically pull tbe fuse to tcmpcrra;rily down prrwcr and remove Eatrancc Fscility 
splice at the POI for the purposes of completing the Change of hspmibility order. 

6) If a Co-Ruvidcr chcoses to submit a Change of Responsibility space inwstigation 
request, the &Provider nuthcxizes west to rcltssc infomation about the 
wllacatian site and the Co-Rovider's contact mfbnaation to potdalty h t d d  
parties on pweSr~ queut lists, 

request and msfix applirrt i~~ rsquta to a Qwest Account Rspscnuitive via 
certified mail. A comptusd CmcsDation order Form must be s a t  accoxnpded by a 
written rapest (Lem of AntbotiZation) on company letterhead, and must be signed 
by an anthorized CocArtWidcr agent. 

7) C O - h v t d f f .  mbI& a-8 OfRaspoodSae h l V d & O n  

6 
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27. Worldcorn 
Confidential Billing Settlement Agreement with 

Qwest dated 2/17/00 



PREAMBLE 

1. WE2EAS. BFP is a Wmpeijhe IOcA exckimge provider operziing in the 
state of Arizona, Minnesafa, New Mexico Eind U:zn; and, 

WHEZEAS, MCIm is a competifive foczl exc'lznge provider operating in 
the state of Arizona, Colorzdo, Minnesota, and Wzshington; and, 

WHEiZEAS, Qwest is an incumbent locsl exchange provider operating in 

the states of Arizona, Coforadc, Minnesota, New Mexico, Washington, and 
Utah ; and, 
WEFIEAS, both Qwest and WoridCorn hove enrered into interconnection 

2. 

3, _ _  - I --. _--.- ~ . - -- . 

4. 

agreements pursuant to the federal Teiewmmunicztions A d  of 1055 

('Act"), under Section 251 and 2% of that AC. and those agreements 
. have been approved by the appropriate StGie txmrnissions where those 

agreements were filed pursuant to the Ad.; ana 
WHERWS, disputes have arisen under the intmonnectian agreements 
in the above mentioned states dating to the qpropnate amount of locaf 

and intralATA toll t r a c  lo be b%ed by WorldCarn to Owest; and 
. WHEilWS, dispaes have m'sen under the interconnedion agreements in 

the above mentioned ststes refaling to the appropriate rates and charges 

for Iocaf and introLATA toll to be billed by "oridCzm to Qwest; and 

WHEREAS, disputes have arisen under the intemnneciion agreements in 
the above mentioned states as to the appiiczbility of charges and h e  

5. 

6. 

7, 

- 



I 

8. 

9. 

traffic subject to Interim Number bartabib@ and 

WHEREAS, disputes have arisen under &e intercurwedion agreements in 
the above mentioned states as to the appficabi@y of reciprocA 

compensation charges for Internet related traffic delivered to Worldcorn 

by Qwest ; and 
WEREAS. the Parties desire !Q partially resolve their disputes regarding 
certain of Vlese billing disputes under the inlefmrmedion agreements as 

set forth herein. 

NOW, THEREFORE, h an attempt to resolve certain issues in dispute and avoid cosuy 
litigation, the parties vofuntarily efler into this Settlement Agreement to resohe certain 
of tnese disputes, dairns and controversies between the Panies as of tne date of this 
Agreement in lhe aforementioned states as follows. 

\. 1. Subject. to the Reservation of Rights in Paragraph 3 of this Settlement 
Agreement, Qwed shall pay to Wddcom Within ten (10) bushass days of h e  

execution date of the Settlement Agreement the sum of $5,677,476.76.  his 
sum shall apply as payment in full, for the amounts WddCom daims if is owed 
in conneGtion wifh the Billing Disputes listed in Paragraph 2 as of August IO, 

2000, except for certain disputed items fisted belaw. 
payment for Internet related traffic to MClm in Arkona.-section 28 bedm . 

o disputes related to INP, that wili continue to be b i s s e d  by the parties - se&m 

2 D  below 

I 

mer this settlement agreement is execufed and payment is receiwd, WddCom 
shall credlt Qwest any remaining balance due on the next regular monthly invoice 
issued by WorfdCm. . 

BIKING DISPUTES 



(A )  Usage Disputes - 

In order fo czlcuiste me appropnae :c=i 3na hntrsL4TA toft 

volumes io be billed by WorldCorn to Qwest, 'NcncCm sjrees 10 use the 

trzfik spfit :aic;ors developed jointly With Qwest prc.ztacively nnd to adjus: 
the Owe& uslsge billing retroaljvely from the AuguSi. YO in accbm'anm 
with ;he fijdors ('Factof or 'Faczms') in the 3eci;:E;zzi Zampensaiion 
U s q e  Charge Reconciliation doc?lment affsc3sci aers!o. and by this 
reference. incorporated herein as Exhibit A. 

The Fsdors were deve!oped for purposes ai xfrqst ing the total 

non-IXC refated trzff'ic delivered 5y Qwest io "tr;cztrn Into the three 
c=tepuzsxf-L*4, InueLATA toll and 'all ofhor' rronczrnpnsible trzffic. 
The Factors were developed jointly through cornpsiison a i  WoridCom's 

all recxd data and Qwesi's measuremenis :rcm its C3OSS7 Tr;;;"frc 

Routlnz datz Z Toll Utilizztion znd Tracicing (TU") dza for each Strjte 

tisted sbove. 

-. _. -. . 
The t o d  Trzffic and fntemetqelated Far=..zr i'ias Sean computed 

from CiiOSS7 Trsific Routing dzta using the universe Df Jocal tr,-ffic 

delivered to Woridcsm'which, for *e sole purpose of Zkulzting :he l o ~ J  

trzftt split facfor, indudes internet related trdfic vclumes. In addition, 

billing for direct end ofiich routed calls for whic.9 no d i n g  party number 

('No CPN") is su?pfied is addressed by the indusion .>f the volume for this 

. .I~--I 

,e.. . - 
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C .  

The Toll Trzflic Fador was developed jointly through a comparison 

of WoridCom’s s i l  record data and measurements from Qwest‘s TUT 

dztt plus s;n additive for Independent Company (‘ICO’) originated toll 

where Qwest is either the designated Toll Cam’er for the KO’s end users, 
or where Qwest has been chosen (by ballot or by default) by the ICO’s 
end user as their presubsuibed intraL4TA Toll Carrier. 

WorldCorn agrees to apply these f a d m  in lieu of specific, 
mEtsurement in order to avoid billing Qwest for residual usage, Wjm 

indudes, but is not limited lo, the remaining portion of tandem routed ”0 
cPN” traffic, trmsit ttzific for both local and toll, and intraUTA toil for 

I- 

which Qwest is no! lhe infraLATA Toll Camer. 

Parties agree ha! applying Vlese Factors against WorldCom’s 

CABS interconnection volumes for invoices through August 10, 2000, for 
the s:ates listed above, refleeing usage through July 31, 2000, as 

reflected in Exhibit A, will result in a total payment that Qwest will pay to 

WorldCom in order to resolve the disputes between the Parties on this 

issue. 

The Parties agree to utilize the methodofogy sat forth in Ext.libit A. 

to issue invoices based on the application of the Factors against total 

CABS uafic volumes remrded by WorldCorn from Qwest beginning with 

the August 2000 usage period and continuing until at least January 1, 
2001. ’ Qwest shall have the right to engage a Certified Public Accounting 
firm as an independent auditor to conduct audits of the Worldcorn CABS 

volumes used for billing under this Settlement Agreement. Such audits 

will occur no more than once each year. SelAion of the Audit firm will be 

subject to the, approval .ol. WoridCom, and such approval shall not be 
unreasonably-withheld.. Qwgst agrees to.pay all fees and expenses of the 

selected auditor, when Qwest requests the audit Audit procedures will be 

subject to professional attestation engagement standards. SU& 

. -. . _- 
. c  . .  
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The Paies agree to meet ai lets; +ZVE ..35) 3;~s prior to 

January 7,2001 to rea=+ agreement on whar prccass. :i ~ n y ,  will replace 

:he use of the FaCors by WondCom to bill awes; for :oca/, E4S and 

jntraL4TA toll trzi'fic. In the event the Parties do nnt :ez-t.~i sgreement on 
the replacement of :he use of F a ~ o r s ,  lhe appiicsiicn of !ne billing facers 

contained in the Settlement Agreement will renzin in 3s- -JJCG. and amounts 
paid pursuant to those invoicss will be final Ejnd no: suojec; to diange on 

future agreements. 
After December 31, 2000, either ? i x y  X i ! ]  terminate the 

applicztion of the Factors to volumes used for CAES billing by providing 
thhy (30) days written noticz to the other Par?y. If thiiEr ? ~ n y  exercises 

its rign: lo .terminate the use of these fsctors wiirhour a subsequent 
agreement on the spproprkte billing fzdors to be z?$iea, :he Pafiies will 

. submit hvoic,os based on termlnaing recordings ma ac:ual call detail 

measurements. Sui3 ternination shall not irncac: the antinuing 

enforceabiiity of the remainder of this Sertlernent Agreement. If either 
Party gives notice of :emination, :he Parties scpe  io :nriis;ie negotiaiions 

to address this issue. 

(B)  Internet RelstedTraEc Disputes 



Subjee to the Reservation of Rights in Paragraph 3 of this Settlement 
Agreement; 

Qwest agrees to pay to WondCom the local usage charges for htemet refated traffic 
pursuant to the MClm interconnection agreements for the states of Minnesota and 
Colorado until new interconnection agreements between the parks has beon executed 
Notwithstanding the foregoing, if an appropn’ate state or federal reguI- agency or 

issues an order, or if a iegislative body enads a law, altering m e  methodology by 
which reciprocal compensation is to be administered and/or calmfated in Minnesota Or 
Colorado, or if either Party takes an adion, by mntrad or otherwise, Wtrictr under law 
would affect the appropriate methodology bat applies to the interconnection 
srrangements for administering andor cah-dating redpmcal compensation obligations, 
the Parties agree that the aPPfiGtion of reCProcal mmpensatian to Internet related 
traffjc wit] be modified to the extent necessary to be consistent with su& 
order,legisktioR, or action of a Party, subject to any appeal rights, 

. 

Qwest agrees to pay local usage charges for Internet related traffic-pursuant to 
the BFP interconnection agreements for the States of Arirona and Minnesota until new 
interconnection agreements between the parfies have been executed, Notwithstanding 
the foregoing, if an appr0Pdafe slate or federal regulatory agency or couri issues an 
srder, or if a legislative body enads a law, altering the methodology by which reapracal 

administered andiar calculated in Arizona or Minnesota, or if either party takes an 
azion, by contract or atherwise, which under law would affect the appropriate 
methodology that applies to the ht€?rmnnecfion arrangements for administering and/or 
micufating reciprocal compensation obligations, the Parties agree that tfie appiicafion of 
recipraaf compenralion to Internet related traffic will be modified lo the extent 
necessary to be consistent with such order, legislation, or adion of a Party, subject to 
any appeal rights. 

.. compensation is to be 

The Parties agree that Qwest will confinue to dispute that 

portion of the l a d  usage cfiarges billed by WorldCom on behalf of MClm 
in Aizona for trafic that is Internet related. Qwst will oniy pay that portion 
of the local usage charges which is nut disputed, induding but not limited 

to Internet related traffic, based upon fadon shown in Exhibit A lhis 
Settlement Agreement does not prohibit WorIdCom from pursuing all 
available legal remedies to s e e k  an Order directing that Qwest be required 
to pay loa1 usage charges for Internet related traffic in Arizona. 

. . . . . . . . . .  . . . . . . . .  ._._ _- ., --- 



.. 

The Parties agree that the amount of resi?ro=l ccmpensztion 

usage cfiarges in dispute for l n t e t ~ ~ t  related trac invoicoa as af August 

10,2000 is shown on &hibit A. 

(C)Local Reciprocal CompensEtion Rzte Dispuies 

For the state of Minnesoia, the reciprocal compensation 

charges will be calclllzted using the local interannection rates, and 
specifically the tandem and end office rate z!ements, for tr*lc 

delivered to WondCorn by Clwest. Pursuanr to the Minnesota 

public Service Commission's Order in Doc'ce! 'CX5-i 540, Qwest 

shall cornpensate Worldcorn at a fate of $0.00451 for all locar 
minutes, including cdls made to ISPs. Tnc Pznies recogntze h a t  

this rate could be subject to change pending a iinai Order in this 

Do&et and agree to true up billings should this acp,tlr. 

. 

For the state of Arizona, the reciproczl compensation 

charges, for traffic delivered to WorldCsm by Qwesr under the BFP 
interconnection agreement will be calc~laiPi using the foc=l 
interconnection rates, specifimlly the tadern and and office rate 

elements, subject to future Commission orders addressing tandem 

element harges for local traffic. For traific delivered to Worldcorn 

by Qwest under the MClm hterconnection agrement, reciprocal 

cornpensstion charges will be cslwlated using the local 
. interconnection rzites, specfidly the ma USE rate elements, 
subject to future Commission orders aadre&ing :a&m element 
charges for local h@c. 

. C  .- * 

.C'. .:,:::. : 

. .  
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For the state of Colorado, the reciprocal compensation 

cherges for traffic delivered to WorldCorn by Qwest under the 
MCfm interconnection agreement, bE cafwlated using. the local 
intermnnec!ion ntes, specifically the end office rate elements, 
subject to future Commission orders addressing tandem element 
charges for local trfltc. 

For the state of Washington, the reciprocal compensation 
charges for ttzffic delivered to WorfdCom by Qwest under the 

MCIm interannection agreement, Will be calculated using the l o a (  

intercannection rates, specifidly the end ofice rate elements, 

subject to future Commission orders addressing tandem element 
harges for l o d  trafic. The application of reciprocal compensation 
charges is contingent upon the conversion from the existing 'bill 

and keep" arrangement, and these charges would apply only 

prospectively from the date of the conversion from "bill & keep'. 

For the stale of New Mexim, fhe reciprocal mmpensafion 
charges, for traffic delivered to WorldCom by Qwest under the BFp 

intermnnection agreement, will be calculated using the 1-1 
intermnnectjon rates, specifically the end affice rate elements. The 
application of reciprocal compensation charges is contingent upon 
the conversion from the existing "bill and keep' arrangement, and 
these charges would apply only prospectively fmm the date of the 
conversion from 'bill 8 keep'. 

For the state of Utah, the reciprocal mmpensation charges, 
for trzffic delivered to WorldCorn by Qwest under the BFP 
interconnection agreement, will be calcufafed using the l o ~ l  

interconnection rates, specifically the end office rate elements. 

(D) Interim Number Portzbility (INP) Traffic Disputes 

... . ..-....-.-.. -.,..-.-.. I______._ .__- 



.. . I 

3. 
(-JS?S") constitute locai tra%c subject to reuprod campecszticn obligalions. By 
enrering into ihis Setflement Agreement, neither party wzives its right to advomte its 
view with respect to this issue, and the ?ems of!his Sertfernsni Agreement and Qwest's 
payment to WorfdCorn under those terms shalf not be construeu PS agreement by 
Qwest that calls to IS?S constitute l 0 d  traffic subject lo recprccc;l CornpensGtion 
obligations with regard to any period of time,. Speciiicslly, Qwest reserves its rights to 
challenge or continue lo  challenge at m y  skte or fedwsl legislsture, regulatory 
commission, court or other appropriate governmenf entity the tpplicztion of local 
reciprocaf compensation obiigaiions to ISP traffic and to seek rslz!x:sement for 
rec:prosf compensation PreViOUSly paid on IsP traffic. However, for Interne! related 
trs6c terminated by Worfdcom for Qwest prior to July 31,2000. Qwest will no! seek 
rermbursernent for compensation paid by Qwest to WorldCom under this Confidential 
Billing Settlement Agreement despite its reservation of rights to challenge or continue to 
diallenge ai any state or federal legistatiure, regulatory commissian, court or other 
appropriate government entity the application of l a ~ i  reciprod compensation 
obligations to Internet relsted frzific. Moreover, Qwest 
reserves the right to seek a heup from July 31,2000 to the dzte of any 
legislative, regulatory, or judicial action relating fa the appropriate temifiating 
compensation rate or methodology for Jntemet related trsffic. Similarly, WojjdCom 
reserves its rights to assert that reciprocal compensation obligations apply to ISP tf*tftr= 
ana that reimbursement for reuprod ampensation previousfy paid on !Si3 traffic is 
inappropriate. Because this settlement agreement is the result of negotiations based 
upon various commission and other rqulatory decisions. it does not reflect the  views 0: 
awes1 and cannot be used GgZinSt Qwesi in any forum by WorfdCam as ;in admission. 

The Parties disscree wiifi respect to whether csiis to Interns1 Service Providers 

\. 

' 1  

. 
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RELEASE 

4. In ansideration af the payments, credits and covenants and specific exclusions 
set fonh herein, Worldcorn releases Qwest with respect Lo all d a h s  for tra-ffic 
terminated by Worldcorn for Qwesl, and Qwest releases 
Billing Disptes, for the periods in each state as indicated in Exhi it Accordingly, 
Qwest and WorldCorn hereby discbarge and forever release ea& other, heir 

predecessors, sucizssor~, assigns, parent mmpany, afiiliates, subsidiaries, directors, 
O f h ! f 5 ,  employees and agents, from each and every past, present and future adon, 

charge, obligation, costs, expenses, d a h ,  right, liability or demand of any kind, bown 
or unknown, which the Parties now have with resped to the for traffic temjnated by 

+. - 

C OMFIDENTlALfTY 

.. 

.. 



MISCELLANEWS TESMS AND C3NCITICNS 
._ 

6. Except iis athewise provided in this Settlemen: Agreement, no amendment or 
waiver of any provision of this Settlement Agreemenr shzil be effective unless the 
ssme j5 in writing and signed by an afficer of the Psny against whom such 
zmendment, waiver or consen! is claimed. In addition, no course of dealing or fsjjure 

of a Party strictly to enforce any terms, rights or condifiens of this Setllement 

Agreement shall be mnsmred 2s a waiver by that Party. 

7 This Settlement Agreement and any d~cussion made during the negotiations of 

this settlement are not, and sfxdl not, in any way be construed to be an admission by 
either- Party, or my Gf their former Qr curr@nl Parent .companies, SUCC~SSOTS, assigns, 

affiliates, subsidiaries, dirensrs, clficers, employees and agents, that any one of them 
may have acted wrongfully andlor illegally in any manner and the setffement set forth 

herein sha!l, - noL L. .. .be_ I .  .p@" .by m y  pWson :or inL~,a_ny,,purt, agency or ~bunzi 

_ -  

-. 
I .- 

_. 

. .  

~ 

I wbztsoever'zs a present or past admission of liability. 



8. The Parties negotiated the terms and conditions of this Settlement Agreement 

as a total arrangement and it is intended to be taken as a whole. tf any.pruvision of this 
Agreement should be dedared to be unenforceable by any administrative agency or 

court of law, the remainder af the Agreement shall remain in full force and effect, and 
shall be binding upon the Parties hereto as if the invalidated provision were not part of 
this Agreement. 

9. Each Party represents that the person whose signature appears on this 
Settlement Agreement on behalf of such Party has authority to bind such P-. 

10. This Settlement Agreement may be signed in counterparts. 

11. 
respective successors and pwmitted assigns of the Parties. 

This Settlement Agreement shall be binding on and inure to the benefit of the 

12. Any assignment by either Party of any right, obligation, or duty, in whole or in 
part, or of any interest hereunc’x, *+,%x: L ; ~ E  bi2m anseot of the other Party, shall be 
ajcid, EX=$ that either Party may assign all of its rights, and delegate is &ligations, 

liabilities and duties under this Settlement Agreement, either in whole or in part, to any 
entity that is a coprate affiliate cf that Party Mlhout consent, buf with witten 

notification. The effecfiveness of an assignment shall be conditioned upon the 

.. 

-_ .  -.- assignee’s assumption of the rights, abtigations, and duties of the assigning Pa@, - 

13. 
.shall perfom such further acts as may be reasonably necessary or convenient to carry 

out and perform the terms and provisic& of this Settlement Agreement 

Qwest and WorfdCom shall execute such further instruments and documents and 

14. This Settiement Agreement has been carefully and fully read by the Parties and 
by their counsel. The Parties understand the cantents of this Settfement Agreement; 

have signed this’Settlement Agreement of their own free ad and deed; and understand 



this Settlement Agreement shoil be binding an them, their S U C ~ ~ S S D T S ,  heirs ana 

assigns. 

15. 
(individually and cdet=fively, a 'Dispute') arising under O i  iEfSea to this Settlement 
Agreement, and upon the W-ffen rw,uest Of either Pony, ead? Pany shall appoint a 

designated representafke who has authority to setile the Dispute. The designated 

representatives shalf meet as often 2s they reasonably deem necessary in order to 

discuss the Dispute and negofkte in good faith in an effort :O resolve such Dispufe. f ie 

specific format for such discussions will be left to the disc;e!ion of the designated 

representatives. If the Parfies are unable to reMfve issues related to a Dispufe within 

thirty (30) days after the Parties' appointment cd designated representatives, a 

may pursue all available remedies in any appropiate forum. Any Party's attempt to 

remedy such Dispute shall be governed, in all respects, under the laws of the State of 
the chosen forum, irespeche Of thZ1 forum's cfroice of IZW mies. Nowithstanding the 

foregoing, in no event Shall the Parties permit a pending Dispure to disrupt sswjce to 

any WorldCom or Qwest customer. 

ne Parties agree that in the event of any dispute. csntroversy or dajm 

. 

.. 

16. The Parties acknowledge that this Settlement Agreement is fnaf with respect to 

the issues that i t  addresses and that this Settlement Agreement contains all of 
the understandings between the Parties with resped to these issues, and that 
there are no other agreements, conditions ar understandngs between them mat 
are no! incorporated into this Seklernent Agreement. 

. .  

17 mjs Confidential Billing Settlement Agreement constitutes an agreement 
between the Parties and =n only be changed in a writing or writings executed by both 
Parties. Each of the Parties forever waives ali right to assert that this Confidential 
Bitling Settlement Agreement w s  the result of a mistake in law or in fact 



WITNESS the following signatures on the dates sel forth. 

QWEST WORLDCOM, INC. 

By: 

Title: ' Vi-President Title: Chief Legal Counsel 
Senior Vice-P resident 
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28. XO formerlv Nextlink 
Conaden tial Billing Settlement Agreement with 

US West dated 5/12/00 

__U*t--I.._ ._. . . .. . ._WW 
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SUBJECT TO RULE OF EVIDENCE 408 

CONF IDENTlAl BILLING SETTLEMENT AGREEMENT 

This Confidential Billing Settlement Agreement (-Agreement"). dated May I c 4 

' 2000, is between U S WEST Communications, lnc. ("U S WEST') and NEXTLINK 

Communications, lnc.. on behatf of itself and its operating subsidiaries (collectively 

"NEXTLINK") who hereby enter into this Confidential Billing Settlement Agreemenl with - 

regard to the following: 

REClTALS 

. 1. U S WEST is an incumbent local exchange .pmvfder crperafing in fhe .  

stales of Arizona, Colorado, Idaho, Iowa, Minnesota, Montana, Nebraska, New Mexico, 

North Dakota. Oregon, South Dakota, Utah. Washington, and yomirig. 

2. NEXTLINK is a competitive local exchange provider that operates In 

several states within U S WESTS operating region. 

3. Whereas both U S WEST and NEXTLINK have entered into 

interconnection agreements pursuant to the federal Telecommunications Act of 1996 

'("Act"), under Section 25f and 252 of that Act, and those agreements have been 

approved by the appropriate sbte commissions where hose agreements were filed 

pwsuant to the Act. U S WEST and NEXTLINK operate under those agreements. 

-c 

.4. Qisputes between the Parfies have arisen in a number of states under the 

, interconnecfion agreements regarding a number of billing issues, including interim 

number portability and terminating switched access, reciprocal compensation, enduser 

customer billing disputes. Washingfon collocation bflifng and SpokanelSeattle BAN 

claims. 

. .  

. . . . . .... .... _... . . ... . . . 

HIGHLY 
CONFIDENTIAL 



5. !n an attempt to finally resolve those issues in dispute and to avoid delay 

and coslly litigation. and for valuable consideralion. the Parties voluntarily entor into this 

Confidential Billing Settlement Agreement to resolve all disputes, claims and 

controversies. between !he Parties, as of the date of this Agieernent that relate to the 

matters addressed herein and release all claims related to those matters. 

CONFIDENTIAL BlLLlNG SEITLEMENT AGREEMENT 

1. . INTERIM NUMBER PORTABILIM~RMINATING SWlTCMED ACCESS1800 
ORIGINATING AND TERMINATING RECORDS 

U S WEST and N E f i f N K  egraa to resolve all Market Expansion tine ("MEL') 

charges outstanding through April 30, 2000. incurred and owed by NEXTUNK in the 

states of Utah and Washington in the manner described in the last paragraph of this 

section 1. 

In conslderation for NEXTLINKS agreement to convert any remaining 

unconverted lines from INP to LNP. U S WEST agrees with NEXTLlNK to resolve the 

Parties' dispute regarding terminating switched access charges in the manner 

described in the last paragraph of this section 1. 

U S WEST and NEXTUNK agree to resolve ttra Parties' dispute regarding the 

,800 number originating and terminating records issue in the manner described in the 

tast paragraph of this section 1. 

. .  

The form of settlement for the interim number portablitylterminating switched 

access/800 originating and terminating records issues will be a cambination of bill 

credits and a cash payment to NEXTUNK, in an amount totaling $2,417,000. This 

settlement amknt will be disbursed to NEXTLINK as a bill credit and cash payment 
I 
'1 

--.^--_I- 



. .  . 

within thirty (30) business days following the Parties' execution of this Agreement. This 

settlement term is subject to this Confidential Billing Settlement Agreement. 

2. RECIPROCAL COMPENSATION FOR NON-TOLL TRAFFIC 

Tire Prtrtie's agree that in the states of Arizona, Minnesota and Oregon, for rhe 

period of January I ,  2000 Ihmugh December 31,2002, both Parties will use a 

Feciprocal compensation rate for internet-rela~edlmodem traffjc of .DO1 per minute of 

use ("MOU'). Either Party can opt out of this reciprocal compensation arrangement at 

any time upon ninety (90) days written notice lo the other Party. For the state of Arizona 

oniy, the Parties agree not to bill each other for reciprocal cornpttnsatian for internet- 

retated/modem traffic and non intemet.related/modem traffk .through March 31, 2000. 

Effective January 1.2000. for nun inlernet-relatedimodei traffic and internet- 

refatedlmodem traffic that originates from U S WEST, in all states except for 

Washington and Utah, U S WEST agrees to pay NEXTLINK at the end aftice rate. In 

Utah, and subject tc; the terms of the Parties' Interconnection Agreements, U S WEST 
# 

agrees to pay NEXTLINK at the tandem rates for the non fntemet~relatedlmodem traffic 

and internel-related/modem lraffic originated by U S WEST that is routed through a U S 

WEST tandem and terminated by NWLtNK-approximately 11% of U S WEST'S 

traffic terminating to N m l N K  according to U S WEST measurements. 

for billing purposes. in Utah, NEXTLINK wll realcukite the MOUs for both 

internet-relatedfmodem traffic and non internet-relatedhodern traffic billed to U S 

WEST between January 1, 1999 and March 31.2000 using the 1 f % factor and will 

provide U S WEST with a trued-up bill based on that r;ecalcuia!ion. For the period 

between April 1,2000 and September 30,2000, NEXTtlNK Will use the 11% factor .- 

3 



. .  

applied b total non interne!-relatedlmodem traffic and internet-related/modem traffic ttr 

calculate locaf MOUs for.such traffic to be bled to U S WEST at the tandem rates. In 

Utah, f i r  billing at'the tandem rates local MOUs for non internet-reratedlmodem trafiic 

and inlernet-relatedhodem traffic to U S WEST beginning September 30, 2000, and at 

six (6) month intervals thereafter, the I 1  % factur witi be updated based on actual 

usage. and per mutual agreement. 

These settlement terms are subject to this Confidential Billing Settlement 

Agreement. 

3. ENDUSER CUSTOMER BILLING DISPUTES 

in consideration for NEXTLINKS agreement to adhere to applicable 

disconnection processes, the Parties agree to evenly spilt the difference for the 

disputed charges associated with endusers. As of May 1,2000, !he total disputed 

amount is $144,089.00. The form of settlement will be a bill credit (to'the endusers or. 

, NEXTLINK, as appropriate) in the amount of $72.044.50. For NEXTLINK'S part, i! 

agrees to immediately begin following U S WEST'S disconnacUon processes and 

standards for endusers lhat elect to switch senrice pmv~ders'frorn U S WEST to 

NEXTLINK. NWLINK expressty agrees that U S WEST is no€ responsible for . 

initiating the termiaatbn of any service oi fadities U S WEST is pmvidmg to endusers., 

including but not IimRed to, placing disconnect orders with U S WEST. If NEXTLINK or 

its enduser fail to initiate the termination of services or facilities U S WEST is providing 

to the enduser, N€XIIINK or.its enduser will be solety responsibfe. far anyantinuing U 

S WEST cbarges Incurred by the enduser and will not be entitled to any bill credits or 

write-offs fm'm U S WEST. These settlement terms will fully resolve th$ outstanding 

4 
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disputes between NEnLlNK and U S WEST regarding the enduser disputes and are 

subject to this Confidential Billing SettJemnt Agreement. 

4. WASHINGTON CULLOCATfON BILLING DEPUTE 

U S WEST and, NEXTLINK agree, in Ihe state of.Washington and for any 

collocation charges incurred through April 30. 2000. that NEXTLlNK witl.pay S80,OOO in 

.nonrecurring charges per new coibcation si!e (excluding augments) and that U S 

WEST will provide NEXTLINK with a bill credit for the difference between what 

NEXTL'INK has been billed for c~llocation and $80,000 per new collocation site. u S 

WEST agrms to provide such bill Medl to NU(TL1NK wilhin thirty (30) days of the 

execution of this Agreement and NEXTLINK agrees to pay any outstanding balance 

owed for such collocations within thirty (30) days of receiving the bit1 credit. Regarding 

monthly recurring charges for collocation incurred by NEXTLINK in the state of 

Washington thrcluqh April 30,2pOO, the Parties agree that the monthly recurring . 

charges paid by NEXTLINK satis'fy its payment obligations (subject to verification that , 

. . NEXTLINK has paid such charges for each month through April 30.2000 and for each 

collocation site) and that U S WEST wiil provide NETXiNK with a bill credit for the 

difference, if any, between what NEXTLINK has been biiled for nionthly recumng 

charges and the 8,mnt of monthly fewrzing &ka@es for co!lneation 8 has paid. U S 

WEST agrees to provide any 5udl bill credit 10 NUCfuNK within thirty (30) days of the 

. .  

execution of lhis Agreement and NfXTLlNK agrees to pay any outstanding batance 

owed for such monthly recurring charges within thirty (30) days of receiving the bill 

credit. 

5 
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U S WEST and NEXnlNK agree. for the period beginning May I ,  2000 and 

going-forward in the state of Washington, that U s WEST wilt bill. and NEXTLINK wilt 

pay, $80,000 in nonrecurring charges per new collocalion site (excluding augments) or 

such other rate as may be ordered by the Washington Commission. To the  extent that 

the Washington Commission orders collocation rates different from the nonrecurring 

charge of $80,000 pet new collocation site specified in this Agreement, the Parties 

agree that a true-up wfll apply to any collocation charges incurred by NEXTLINK 

-between May 1,2000 and such date as the Washington Commissbn-ordered 

collocation rates are effective. Any such t r u w p  wilt be applied to NEXTLINK within 

thirty (30) days after a final order is issued by the Washington Commission regarding ' 

collocation fates. Regarding monthly recurring charges for collocation, for the period 

beginning May 1, 2000 and going-forward in the state of Washington, the Parties agree 

that U S WEST will bill. and NUCnlNK wiil pay, monthly recumng charges for 

cotlocation at the U S WEST TELRlC rate or such other ra:e as may be ordered by the 

Washington Commission. To the extent that the Washington Corhmission orders 

recurring rates for collocation different from the U S WEST TELRIC rate. the PatWs 

* 

, 

agree that a trueup will apply to any monthly recurring charges far collocation incurred 

by NEXWlNK between May 1.2M30 and such date as the WaShin@~n Commission- 

ordered collocation recurring rates are effedive. Any such trueup will be applied to 

NEXTLINK witbin thirty (30) days after a final order is issued by the Washington 

commission regarding collocation reriming rates. 

'1. 
'C 
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Regarding collocatbn augments. U S WEST and NEXTLlNK agree to work 

together. on a business-to-business bask, to address any questions or  issues 

concerning augment pricing or intentats. 

These settlement terms are sirbject to this Confidential Billing Settlement 

Agree ment. 

5. SPOKANEISEATTLE BAN CLAIMS 

U S WEST agrees to correct the SpokanelSeattie BANS and tax exempt status 

as specified by NEXTLINK. The corrections will appear in NEXTLINK'S May billing 

invoice. Such corredbns will include a bill credit in the amount of $1.528.59. This 

settlement term is subject to this Confidential Bltling Settlement Agreement. 

6. 

acknowledged, NEXTLINK and U S WEST do hereby release and forever discharge fhe 

For valuable consideration. the receipt and sufficiency of which are hereby 

olher and the other's associates, owners. stockholders. predecessors, successors, 

agents, directors, officers, partners. employees, representatives, employees of 

affiliates. employees of parents, employees of subsidiaries. affiliates. parents, 

subsidiaries. insurance camen, bonding companies and attorneys, from any and all 

manner of action or actions, causes or causes of action, in law, under statute. or- in ' 

. e q @ ~ , ' s t h i ; . ' a ~ ~ k s .  . -  . .  . ptitiwts,'debts, liens,. cant-, a g r e ' e m e ~ ~ s , ~ ~ p r ~ ~ , . . ~ j a b H i ~ ,  

clahs, afimiibe defenses. offsets, demands, d8magesi Ibsses, costsi cfaims for  

'restftution, and expenses, of any nature whatsbever, fixed or contingent, known or 

. .  ' .  

unknown, past and present asserted or that could have been asserted or could be 

asserted in'an,y way relating to or arising out of the billing disputeshatters addressed 

herein. 

-- .-------- * 

;r: 
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7. The terms and condilions contained in this Confidential Billing Setlfernent 

Agreement shall inure to !he benefit of, and be binding upon. the respective 

successors, affiliates and assigns of the Parties. 

8. Each Party hereby covenants. and warrants that it has not assigned or 

transferred to any person any claim, or portion of any claim which is released or 

discharged by this Confidential Rifling Settlement Agreement. 
I 

10. 

‘terms and conditions of lhk Confidential Billing SeUIeme 

. In the event either.Party has a I al obligation which requirt& disclosure of !he . 

Agmement, the Pa 

the obligation shalI immediately notify lke  other Party in ling of the nature, scope and 

I source of such obligation so as to enable the other Party, at its oplion. to take such 

8 
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this Agreement. 

1 1 This Confidential Billhg Settlement Agreement constitutes the entire agreemeni 

between the Parties and can only be changed in a writing or writings ‘executed by both 

of Ihe Parties. Each of Ihe Parties forever waives all right io asserl. that this 

Confidential Billing Settlement Agreement was a result of a mistake in law or in fact. 

13, The Parties have entered into this Confidential Billing Setllernent Agreement 

after conferring with legal counsel. 

14. If any provishn of this Confidential Billing Settlement Agreement should be 

dectared to be unenforceable by any administrative agenmj or ceurt of law, !he 

remainder of the Confidential Billing Settlement Agreement shalt remain in full force and 

. effect. and shall be binding upon the Parties bereto a g  if the invalidated provision were 

t 

not part of this Confidential Billing Setllernent Agreement. 

-- ... . . _I 

I . .  
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. 16. The Parties acknowledge and agree that they have a legitimate billing dispute 

abaut the issues described in this Confidential Billing Settlement Agreement and that 

the resolution reached in this Agreement represents a compromise Of the Parties' 

posttiQns. Therefore, the PaFties agree that resolution of the issues contained LR this 

Agreemknt cannot be used against the'other Party. 

17. 

and by facsimile. 

This Contidentiat Billing Settlement Agreement may be executed in counterparts 

I 
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IN WlTNESS THEREOF, the Parties have caused this Confidential BItling Settlement 

Agreement to be executed as of this m a y  of May 2000. 

NEXTLINK Communications, Inc. 

ey: 

u s WEST Communications, lnc 

Title: -. 
I itle: 

A4uluLh- F r n & n u  
Date: Data: 5) I = l o o  

. .  

'L 
'L 

I---,.--- .-*. 



Title: Senior Vice President Exiernal Affairs , Tiiie: 

Date: ’ 
- t Date: ~ 

. . .  

i 
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